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CALCULATION OF REGISTRATION FEE

Proposed
Amount Maximum
Title of Each Class of to be Aggregate Offering Amount of
Securities to be Registered registered Price Registration Fee(1)
Preferred Stock, par value $0.01 per share 6,900,000 $172,500,000 $19,993

(1) Calculated pursuant to Rule 457(r) under the Securities Act of 1933, as amended (the Securities Act ). The fee
payable in connection with the offering pursuant to this prospectus supplement has been paid in accordance with
Rule 456(b) under the Securities Act.
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-201196

PROSPECTUS SUPPLEMENT
(To Prospectus dated December 22, 2014)
6,000,000 Shares

PENNSYLVANIA REAL ESTATE INVESTMENT TRUST

7.20% Series C Cumulative Redeemable Perpetual Preferred Shares

(Liquidation Preference $25.00 Per Share)

We are selling 6,000,000 of our 7.20% Series C Cumulative Redeemable Perpetual Preferred Shares, which we refer
to in this prospectus supplement as the Series C Preferred Shares. The Series C Preferred Shares will not be
redeemable before January 27, 2022, except under circumstances intended to preserve our status as a real estate
investment trust, or REIT, for federal and/or state income tax purposes and except as described below upon the
occurrence of a Change of Control (as defined in this prospectus supplement). On and after January 27, 2022, we may,
at our option, redeem any or all of the Series C Preferred Shares for cash at $25.00 per share plus, subject to
exceptions, any accrued and unpaid dividends to but excluding the date fixed for redemption. In addition, upon the
occurrence of a Change of Control, we may, at our option, redeem any or all of the Series C Preferred Shares for cash
within 120 days after the first date on which such Change of Control occurred at $25.00 per share plus, subject to
certain exceptions, any accrued and unpaid dividends to but excluding the date fixed for redemption. The Series C
Preferred Shares have no stated maturity, are not subject to any sinking fund or mandatory redemption and will remain
outstanding indefinitely unless we redeem or otherwise repurchase them or they become convertible and are converted
as described in this prospectus supplement.

Upon the occurrence of a Change of Control, each holder of Series C Preferred Shares will have the right (unless,
prior to the Change of Control Conversion Date (as defined in this prospectus supplement), we have provided or
provide notice of our election to redeem some or all of the Series C Preferred Shares held by such holder as described
in this prospectus supplement, in which case such holder will have the right only with respect to Series C Preferred
Shares that are not called for redemption) to convert some or all of the Series C Preferred Shares held by such holder
on the Change of Control Conversion Date into a number of our common shares per Series C Preferred Share equal to
the lesser of:
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the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference per Series C Preferred
Share plus the amount of any accrued and unpaid dividends thereon to the Change of Control Conversion
Date (unless the Change of Control Conversion Date is after a record date for a Series C Preferred Shares
dividend payment and prior to the corresponding dividend payment date for the Series C Preferred Shares, in
which case no additional amount for such accrued and unpaid dividends will be included in this sum) by

(i1) the Common Share Price (as defined herein); and

2.72035, or the Share Cap, subject to adjustments for any splits, subdivisions or combinations of our
common shares;
subject, in each case, to provisions for the receipt of alternative consideration under specified circumstances as
described in this prospectus supplement.

Currently, no market exists for the Series C Preferred Shares. We plan to file an application to list the Series C
Preferred Shares on the New York Stock Exchange, or NYSE, under the symbol PEIPrC. If the application is
approved, trading of the Series C Preferred Shares on the NYSE is expected to begin within 30 days after the date of
initial issuance of the Series C Preferred Shares.

There are restrictions on ownership of our Series C Preferred Shares intended to preserve our qualification as a REIT.
See Description of Our Series C Preferred Shares Restrictions on Ownership and Transfer in this prospectus
supplement and Description of Preferred Shares of Beneficial Interest Restrictions on Ownership in the
accompanying prospectus for additional information about these restrictions. In addition, except under limited
circumstances as described in this prospectus supplement, holders of our Series C Preferred Shares generally do not
have any voting rights.

An investment in the Series C Preferred Shares involves various risks, and prospective investors should

carefully consider the matters discussed under _Risk Factors beginning on page S-11 of this prospectus
supplement and under Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2015
and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016, June 30, 2016 and

September 30, 2016, as well as the other risks described in this prospectus supplement and the accompanying
prospectus and the documents incorporated by reference in each, before making a decision to invest in Series C
Preferred Shares.

Per Share Total(2)
Public offering price(1) $ 25.00 $ 150,000,000
Underwriting discount $ 0.7875 $ 4,725,000
Proceeds, before expenses, to Pennsylvania Real
Estate Investment Trust $ 24.2125 $ 145,275,000

(1) Plus accrued dividends from January 27, 2017, if settlement occurs after that date.

(2) Assumes no exercise of the underwriters option to purchase additional shares described below.

Neither the Securities and Exchange Commission nor any state or other securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.
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We have granted the underwriters an option to purchase a maximum of 900,000 additional Series C Preferred Shares,
exercisable at any time and from time to time until 30 days after the date of this prospectus supplement.

The Series C Preferred Shares will be ready for delivery through The Depository Trust Company on or about

January 27, 2017.

Joint Book-Running Managers

Wells Fargo Securities Citigroup Jefferies

Co-Managers

Boenning & Scattergood BB&T Capital Markets
Capital One Securities
TD Securities

Prospectus Supplement dated January 18,
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J.P. Morgan Stifel

Canaccord Genuity
MUFG
US Bancorp
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this
offering and also adds to and updates information contained in the accompanying prospectus and the documents
incorporated by reference. The second part is the accompanying prospectus, which gives more general information
about the securities we may offer, some of which may not apply to this offering. To the extent there is a conflict
between the information contained in this prospectus supplement, on the one hand, and the information contained in
the accompanying prospectus, on the other hand, the information in this prospectus supplement will control. In
addition, any statement in a filing we make with the Securities and Exchange Commission, or SEC, that adds to,
updates or changes information contained in an earlier filing we made with the SEC or in this prospectus supplement
or the accompanying prospectus shall be deemed to modify and supersede such previous information.

You should read this document together with additional information described under the heading Where You
Can Find More Information and Incorporation by Reference in this prospectus supplement. You should rely
only on the information contained in or incorporated by reference into this prospectus supplement, the
accompanying prospectus and any free writing prospectus that we may file with the SEC. Neither we nor the
underwriters have authorized anyone to provide you with different or additional information. If anyone
provides you with different or additional information, you should not rely on it. You should assume that the
information in this prospectus supplement, the accompanying prospectus and any free-writing prospectus, as
well as the information we have previously filed with the SEC and incorporated by reference in this document,
is accurate only as of its date or the date which is specified in such documents. Our business, financial
condition, liquidity, results of operations and prospects may have changed since those respective dates.

Unless the context requires otherwise, references in this prospectus supplement to we, our, us, the Company, our
Company and PREIT refer to Pennsylvania Real Estate Investment Trust and its subsidiaries, including our operating
partnership, PREIT Associates, L.P. (the Operating Partnership ). The term you refers to a prospective investor.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents that we incorporate by reference into

these documents contain certain forward-looking statements within the meaning of the U.S. Private Securities

Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and

Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Forward-looking statements

relate to expectations, beliefs, projections, future plans, strategies, anticipated events, trends and other matters that are

not historical facts. When used, the words anticipate, believe, estimate, expect, intend, may, might, plan,
result, should, will and similar expressions, which do not relate solely to historical matters, are intended to identify

forward-looking statements. We caution investors that any forward-looking statements presented in this prospectus

supplement, the accompanying prospectus and the documents that we incorporate by reference into these documents

are based on management s beliefs and assumptions made by, and information currently available to, management.

These forward-looking statements reflect our current views about future events, achievements or results and are

subject to risks, uncertainties and changes in circumstances that might cause future events, achievements or results to

differ materially from those expressed or implied by the forward-looking statements. In particular, our business might

be materially and adversely affected by uncertainties affecting real estate businesses generally as well as the

following, among other factors:

changes in the retail industry, including consolidation and store closings, particularly among anchor tenants;
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our ability to maintain and increase property occupancy, sales and rental rates, in light of the relatively high
number of leases that have expired or are expiring in the next two years;

increases in operating costs that cannot be passed on to tenants;

current economic conditions and the state of employment growth and consumer confidence and spending,
and the corresponding effects on tenant business performance, prospects, solvency and leasing decisions and
on our cash flows, and the value and potential impairment of our properties;

our ability to sell properties that we seek to dispose of or our ability to obtain estimated sale prices;

potential losses on impairment of certain long-lived assets, such as real estate, or of intangible assets, such as
goodwill, including such losses that we might be required to record in connection with any dispositions of
assets;

risks relating to development and redevelopment activities;

our ability to identify and execute on suitable acquisition opportunities and to integrate acquired properties
into our portfolio;

our partnerships and joint ventures with third parties to acquire or develop properties;

concentration of our properties in the Mid-Atlantic region;

changes in local market conditions, such as the supply of or demand for retail space, or other competitive
factors;

changes to our corporate management team and any resulting modifications to our business strategies;

the effects of online shopping and other uses of technology on our retail tenants;

acts of violence at malls, including our properties, or at other similar spaces, and the potential effect on
traffic and sales;

our substantial debt and liquidation preference of preferred shares and our high leverage ratio;
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constraining leverage, unencumbered debt yield, interest and tangible net worth covenants under our credit
agreements;

our ability to refinance our existing indebtedness when it matures, on favorable terms or at all;

our ability to raise capital, including through the issuance of equity or equity-related securities if market
conditions are favorable, through joint ventures or other partnerships, through sales of properties or interests
in properties, or through other actions;

our short and long-term liquidity position;

potential dilution from any capital raising transactions or other equity issuances; and

general economic, financial and political conditions, including credit and capital market conditions, changes
in interest rates or unemployment.
The risks included here are non-exhaustive, and there are additional factors that might cause future events,
achievements or results to differ materially from those expressed or implied by our forward-looking statements,
including those discussed in the section entitled Risk Factors in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein, including our Annual Report on Form
10-K for the year ended December 31, 2015 and our Quarterly Reports on Form 10-Q for the quarters ended
March 31, 2016, June 30, 2016 and September 30, 2016. We do not intend to update or revise any forward-looking
statements to reflect new information, future events or otherwise.

S-2
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PROSPECTUS SUPPLEMENT SUMMARY

This summary description of us and our business highlights selected information about us contained elsewhere in this
prospectus supplement, the accompanying prospectus or the documents incorporated by reference herein or therein.
This summary does not contain all of the information about us that you should consider before deciding to buy
securities in this offering. You should carefully read this entire prospectus supplement and the accompanying
prospectus, including each of the documents incorporated herein and therein by reference, before making an
investment decision.

Our Company

Pennsylvania Real Estate Investment Trust, a Pennsylvania business trust founded in 1960 and one of the first equity
real estate investment trusts ( REITs ) in the United States, has a primary investment focus on retail shopping malls
located in the eastern half of the United States, primarily in the Mid-Atlantic region.

We currently own interests in 30 retail properties in 10 states, of which 26 are operating properties, three are
development properties, and one is under redevelopment. The 26 operating properties include 22 shopping malls

and four other operating retail properties, have a total of 21.6 million square feet and are located in nine states. We and
partnerships in which we own an interest own 16.0 million square feet at these properties. The above property counts
do not include Beaver Valley Mall in Monaca, Pennsylvania, and Crossroads Mall in Beckley, West Virginia, which
we sold in January 2017. See Recent Developments.

There are 20 operating retail properties in our portfolio that we consolidate for financial reporting purposes. These
consolidated operating properties have a total of 17.5 million square feet, of which we own 13.2 million square feet.
The six operating retail properties that are owned by unconsolidated partnerships with third parties have a total of 4.1
million square feet, of which 2.8 million square feet are owned by such partnerships.

The development and redevelopment portion of our portfolio contains four properties in two states, with two classified
as mixed use (a combination of retail and other uses), one classified as retail (redevelopment of The Gallery at Market
East into the Fashion Outlets of Philadelphia), and one classified as other.

We are a fully integrated, self-managed and self-administered REIT that has elected to be treated as a REIT for federal
income tax purposes. In general, we are required each year to distribute to our shareholders at least 90% of our net
taxable income and to meet certain other requirements in order to maintain the favorable tax treatment associated with
qualifying as a REIT.

We hold our interests in our portfolio of properties primarily through the Operating Partnership. We are the sole
general partner of the Operating Partnership and, as of September 30, 2016, held an 89.3% controlling interest in the
Operating Partnership, and consolidated it for reporting purposes. We own our interests in our properties through
various ownership structures, including partnerships and tenancy in common arrangements.

Our primary business is owning and operating retail shopping malls, which we primarily do through the Operating
Partnership. We provide management, leasing and real estate development services through PREIT Services, LLC,
which generally develops and manages properties that we consolidate for financial reporting purposes, and
PREIT-RUBIN, Inc., which generally develops and manages properties that we do not consolidate for financial
reporting purposes, including properties in which we own interests through partnerships with third parties and
properties that are owned by third parties in which we do not have an interest. PREIT-RUBIN, Inc. is a taxable REIT
subsidiary, as defined by federal tax laws, which means that it is able to offer additional services to tenants without
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jeopardizing our continuing qualification as a REIT under federal tax law.
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Recent Developments
Sale of Beaver Valley and Crossroads Malls

On January 13, 2017, we completed the sale of Beaver Valley Mall, in Monaca, Pennsylvania, and Crossroads Mall in
Beckley, West Virginia, to a single buyer for a combined purchase price of $49.0 million. The company received net

cash proceeds of $41.7 million after credits, prorations and closing costs. We used $30 million of sales proceeds to

repay a portion of our unsecured revolving credit facility (the 2013 Revolving Facility ) and expect to use the

remainder for working capital purposes. These sales are a continuation of the execution of our portfolio optimization

and capital allocation prioritization plan. See Item 1. Business Business Strategy in our Annual Report on Form 10-K
for the year ended December 31, 2015 for a discussion of our business strategy.

Recapture of three Sears and closure of three Macy s

We have entered into an agreement with Sears and have purchased their department store at Woodland Mall in Grand
Rapids, Michigan, and also have entered into agreements with Sears allowing us to terminate their department store
leases at Capital City Mall in Camp Hill, Pennsylvania and Magnolia Mall in Florence, South Carolina, prior to the
leases original termination dates. We have executed a lease with a fashion department store to replace Sears at
Woodland Mall and are in lease negotiations with replacement tenants at Capital City and Magnolia Malls. In addition
to the Sears closings, three Macy s department stores at Moorestown Mall in Moorestown, New Jersey, Plymouth
Meeting Mall in Plymouth Meeting, Pennsylvania, and Valley View Mall in La Crosse, Wisconsin, are expected to
close in 2017 and we are in the process of negotiating transactions with Macy s to control the real estate at these
locations and lease the space to replacement tenants.

Corporate Information
Our principal corporate offices are located at The Bellevue, 200 South Broad Street, Philadelphia, Pennsylvania
19102-3803, and our telephone number is (215) 875-0700. We maintain a web site that contains information about us

at http://www.preit.com. The information included on the web site is not, and should not be considered to be, a part of,
nor incorporated by reference into, this prospectus supplement or the accompanying prospectus.
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The Offering

The following is a brief summary of the terms of this offering. For a description of some of the terms of the Series C
Preferred Shares, see Description of Our Series C Preferred Shares in this prospectus supplement.

Issuer

Securities Offered

Dividends

No Maturity

Ranking

Table of Contents

Pennsylvania Real Estate Investment Trust

7.20% Series C Cumulative Redeemable Perpetual Preferred Shares, par
value $0.01 per share. We have granted the underwriters an option to
purchase up to an additional 900,000 Series C Preferred Shares. We
reserve the right to reopen this series and issue additional Series C
Preferred Shares either through public or private sales at any time.

Holders of Series C Preferred Shares will be entitled to receive
cumulative cash dividends on the Series C Preferred Shares at the rate of
7.20% per annum of the $25.00 per share liquidation preference, which is
equivalent to $1.80 per annum per share. Dividends on the Series C
Preferred Shares are payable quarterly in arrears on or about the 15th day
of March, June, September and December of each year (or, if the

15th day of any such month is not a business day, on the next business
day), commencing March 15, 2017. Dividends will accrue and be
cumulative from, and including, the date of original issuance, which is
expected to be January 27, 2017. Because the first date on which
dividends are payable after the date of original issuance will be

March 15, 2017, the dividend payable on each Series C Preferred Share
on that date will be less than the full amount of a regular quarterly
dividend per share. The dividend payable on March 15, 2017 will be paid
to the persons who are the holders of record of the Series C Preferred
Shares at the close of business on the corresponding record date, which
will be March 1, 2017.

Our Series C Preferred Shares have no maturity date, and we are not
required to repurchase or redeem our Series C Preferred Shares at any
time. Accordingly, our Series C Preferred Shares will remain outstanding
indefinitely, unless we elect to repurchase or redeem them for cash or
unless, under circumstances where the holders of Series C Preferred
Shares have a conversion right, such holders decide to convert their
shares into our common shares. We are not required to set aside funds to
repurchase or redeem our Series C Preferred Shares.

Our Series C Preferred Shares will rank, with respect to the payment of
dividends and distribution of assets upon our liquidation, dissolution or

13
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winding up: (i) senior to our common shares and any other junior equity
securities that we may issue in the future, if any; (ii) equally with our
8.25% Series A Cumulative Redeemable Perpetual Preferred Shares (the

Series A Preferred Shares ), our 7.375% Series B Cumulative
Redeemable Perpetual Preferred Shares (the Series B Preferred Shares )
and any other parity equity securities that we may issue in the future, if
any; and (iii) junior to all

S-5
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of our existing and future indebtedness and senior equity securities, if
any, the issuance of which is approved by holders of the Series C
Preferred Shares voting together as a single class with all other classes or
series of parity equity securities upon which like voting rights have been
conferred and are exercisable, as described in this prospectus
supplement.

Optional Redemption Except in circumstances intended to preserve our qualification as a REIT
or pursuant to our special optional redemption right discussed below, our
Series C Preferred Shares are not redeemable prior to January 27, 2022.
To assist us in complying with the limitations on the concentration of
ownership of a REIT imposed by the Internal Revenue Code, we may, at
our option, redeem our Series C Preferred Shares, in whole, at any time,
or in part, from time to time, for cash at $25.00 per share, plus, subject to
exceptions, any accrued and unpaid dividends (whether or not declared)
to, but not including, the date of redemption. On and after January 27,
2022, we may, at our option, redeem our Series C Preferred Shares, in
whole, at any time, or in part, from time to time, for cash at a redemption
price of $25.00 per share, plus, subject to exceptions, any accrued and
unpaid dividends (whether or not declared) to, but not including, the date
of redemption. Any partial redemption will be selected by lot or pro rata.

Special Optional Redemption Upon the occurrence of a Change of Control (as defined under
Conversion Rights below), we will have the option to redeem our Series
C Preferred Shares, in whole, at any time, or in part, from time to time,
within 120 days after the first date on which such Change of Control
occurred, for cash at a redemption price of $25.00 per share, plus, subject
to exceptions, any accrued and unpaid dividends (whether or not
declared) to, but not including, the redemption date.

Conversion Rights Upon the occurrence of a Change of Control, each holder of Series C
Preferred Shares will have the right (the Change of Control Conversion
Right ) (unless, prior to the Change of Control Conversion Date, we have
provided or provide notice of our election to redeem some or all of the
Series C Preferred Shares held by such holder as described above under

Optional Redemption or  Special Optional Redemption, in which case
such holder will have the right only with respect to Series C Preferred
Shares that are not called for redemption) to convert some or all of the
Series C Preferred Shares held by such holder on the Change of Control
Conversion Date into a number of our common shares per Series C
Preferred Share equal to the lesser of:

the quotient obtained by dividing (i) the sum of the $25.00 liquidation
preference per Series C Preferred Share plus the amount of any
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accrued and unpaid dividends thereon to the Change of Control
Conversion Date (unless the Change of Control Conversion Date is
after a record date for a Series C Preferred Shares dividend payment
and prior to the corresponding dividend payment date for
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the Series C Preferred Shares, in which case no additional amount for
such accrued and unpaid dividends will be included in this sum) by
(i1) the Common Share Price; and

2.72035 (referred to as the Share Cap ), subject to adjustments for any
splits, subdivisions or combinations of our common shares;

subject, in each case, to provisions for the receipt of alternative
consideration under specified circumstances as described in this
prospectus supplement.

As aresult of the Share Cap, subject to the immediately succeeding sentence, the number of our common shares (or
corresponding alternative consideration, as applicable) issuable or deliverable, as applicable, upon conversion of
Series C Preferred Shares in connection with a Change of Control will not exceed 16,322,100 common shares in total
(or corresponding alternative consideration, as applicable), subject to proportionate increase to the extent the
underwriters option to purchase additional Series C Preferred Shares is exercised, not to exceed 18,770,415 common
shares in total (or corresponding alternative consideration, as applicable) (referred to as the Exchange Cap ). The
Exchange Cap is subject to pro rata adjustments for any splits, subdivisions or combinations of our common shares on
the same basis as corresponding adjustments to the Share Cap, and shall be increased on a pro rata basis for any
additional Series C Preferred Shares that we may issue in the future.

Table of Contents

If, prior to the Change of Control Conversion Date, we have provided or
provide notice of our election to redeem some or all of the Series C
Preferred Shares, whether pursuant to our special optional redemption
right or our optional redemption right described above, holders of Series
C Preferred Shares will not have the right to convert the Series C
Preferred Shares called for redemption, and any Series C Preferred
Shares called for redemption that have been tendered for conversion will
be redeemed on the applicable redemption date instead of converted on
the Change of Control Conversion Date.

For definitions of Change of Control, = Change of Control Conversion
Right,  Change of Control Conversion Date and Common Share Price,
and for a description of the adjustments and provisions for the receipt of
alternative consideration that may be applicable to the Change of Control
Conversion Right, see Description of the Series C Preferred Shares
Conversion Rights.

Except as provided above in connection with a Change of Control, the
Series C Preferred Shares are not convertible into or exchangeable for
any other securities or property.
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Liquidation Preference Amount If we liquidate, dissolve or wind-up, holders of our Series C Preferred
Shares will have the right to receive $25.00 per share, plus an amount per
share equal to accrued and unpaid dividends (whether or not
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Voting Rights

Information Rights
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earned or declared) to, but not including, the date of payment, before any
payments are made to holders of our common shares or other junior
equity securities.

Holders of our Series C Preferred Shares will generally have no voting
rights. However, if dividends on our Series C Preferred Shares are in
arrears for six quarterly dividend periods (whether or not consecutive),
the holders of our Series C Preferred Shares (voting together as a single
class with the holders of our Series A Preferred Shares, Series B
Preferred Shares and all other classes or series of parity equity securities
upon which like voting rights have been conferred and are exercisable)
will have the right to elect two additional members to serve on our Board
of Trustees until we pay all dividends that are then in arrears on our
Series C Preferred Shares and any such parity equity securities. In
addition, the affirmative vote of the holders of at least two-thirds of the
outstanding Series C Preferred Shares is required for us to authorize,
create or increase the number of any class or series of equity securities
ranking senior to the Series C Preferred Shares with respect to the
payment of dividends or the distribution of assets on liquidation, to
amend our Trust Agreement (including the Amendment to the Trust
Agreement establishing the Series C Preferred Shares (the Preferred
Shares Amendment )) in a manner that materially and adversely affects
the rights of the holders of Series C Preferred Shares or to take certain
other actions. See Description of Our Series C Preferred Shares Voting
Rights in this prospectus supplement.

Among other things, we may, without any vote of the holders of Series C
Preferred Shares, issue additional Series C Preferred Shares and we may
authorize and issue additional classes or series of parity and junior equity
securities.

During any period in which we are not subject to Section 13 or 15(d) of
the Exchange Act, and any of our Series C Preferred Shares are
outstanding, we will (i) transmit by mail (or other permissible means
under the Exchange Act) to all holders of Series C Preferred Shares, as
their names and addresses appear in our record books and without cost to
such holders, copies of the annual reports and quarterly reports that we
would have been required to file with the SEC pursuant to Section 13 or
15(d) of the Exchange Act if we were subject thereto (other than any
exhibits that would have been required) and (ii) promptly, upon request,
supply copies of such reports to any prospective holder of Series C
Preferred Shares. We will mail (or otherwise provide) the information to
the holders of Series C Preferred Shares within 15 days after the
respective dates by which a periodic report on Form 10-K or Form 10-Q,
as the case may be, in respect of such information would have been
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Listing Currently, no market exists for the Series C Preferred Shares. We intend
to file an application to list our Series C Preferred Shares on the NYSE
under the symbol PEIPrC. We expect trading of the Series C Preferred
Shares on the NYSE, if listing is approved, to commence within 30 days
after the date of initial delivery of the shares. See Underwriting in this
prospectus supplement for a discussion of the expected trading of our
Series C Preferred Shares on the NYSE. The underwriters have advised
us that they intend to make a market in the Series C Preferred Shares
prior to the commencement of any trading on the NYSE. However, the
underwriters have no obligation to do so, and we cannot assure you that a
market for the Series C Preferred Shares will develop prior to
commencement of trading on the NYSE or, if developed, will be
maintained or will provide you with adequate liquidity.

Use of Proceeds We estimate that the net proceeds of this offering will be approximately
$144.8 million (or approximately $166.6 million if the underwriters
exercise their option to purchase additional Series C Preferred Shares in
full), after deducting the underwriting discount and other estimated
offering expenses payable by us. We expect to use the net proceeds from
this offering to repay all or a portion of amounts outstanding under our
2013 Revolving Facility, for general business purposes and possibly to
redeem some or all of our outstanding Series A Preferred Shares with an
aggregate liquidation preference of approximately $115.0 million when
eligible for redemption in April 2017. Pending such application, we may
invest the net proceeds in short term investments, some or all of which
may not be investment grade rated. Affiliates of certain of the
underwriters in this offering are lenders under our 2013 Revolving
Facility and will receive their pro rata share of any net proceeds of this
offering that are used to repay amounts outstanding under our 2013
Revolving Facility. See Use of Proceeds in this prospectus supplement.

Restrictions on Ownership and Transfer To assist us in complying with the limitations on the concentration of
ownership of a REIT imposed by the Internal Revenue Code, our Trust
Agreement and the Preferred Shares Amendment setting forth the terms
of the Series C Preferred Shares contain ownership and transfer
restrictions relating to our shares. For example, the terms of the Series C
Preferred Shares restrict any person from acquiring actual or constructive
ownership of more than 9.9% (by number of shares or value, whichever
is more restrictive) of the outstanding Series C Preferred Shares. See

Description of Our Series C Preferred Shares  Restrictions on Ownership
and Transfer in this prospectus supplement and Description of Preferred
Shares of Beneficial Interest Restrictions on Ownership in the
accompanying prospectus for additional information about these
restrictions.
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Trust Company on or about January 27, 2017.
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Form Our Series C Preferred Shares will be maintained in book-entry form
registered in the name of the nominee of The Depository Trust Company,
except in limited circumstances.

Risk Factors Investing in our Series C Preferred Shares involves a high degree of risk
and the purchasers of our Series C Preferred Shares may lose their entire
investment. See Risk Factors beginning on page S-11 and the other
information included and incorporated by reference in this prospectus
supplement and the accompanying prospectus for a discussion of risk
factors you should carefully consider before deciding to invest in our
Series C Preferred Shares.

S-10
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RISK FACTORS

Investing in our Series C Preferred Shares will provide you with an equity ownership in our Company. As one of our
shareholders, you will be subject to risks inherent in our business. The trading price of our Series C Preferred Shares
will be affected by the performance of our business relative to, among other things, competition, market conditions
and general economic and industry conditions. The value of your investment may decrease, resulting in a loss. You
should carefully consider the following factors as well as the risk factors included in our Annual Report on

Form 10-K for the year ended December 31, 2015 and our Quarterly Reports on Form 10-Q for the quarters ended
March 31, 2016, June 30, 2016 and September 30, 2016 (which are incorporated by reference into this prospectus
supplement) before deciding to invest in our Series C Preferred Shares.

Risks Relating to this Offering

Our Series C Preferred Shares are subordinate to our debt, and your interests could be diluted by the issuance of
additional preferred shares, including additional Series C Preferred Shares, and by other transactions.

Our Series C Preferred Shares are subordinate to all of our and our subsidiaries existing and future debt. Our existing
debt restricts, and our future debt may include restrictions on, our ability to pay dividends to preferred shareholders,
including holders of the Series C Preferred Shares. Our Trust Agreement currently authorizes the issuance of up to
25,000,000 preferred shares in one or more series. In April 2012 and October 2012, we issued 4,600,000 8.25% Series
A Preferred Shares and 3,450,000 7.375% Series B Preferred Shares, respectively, both with a liquidation preference
of $25.00 per share. Subject to limitations prescribed by Pennsylvania law and our Trust Agreement, the Board of
Trustees is authorized to issue, from our authorized but unissued capital shares, additional preferred shares in such
classes or series as our Board of Trustees may determine and to establish from time to time the number of preferred
shares to be included in any such class or series. We may not issue senior preferred shares without the affirmative vote
of at least two-thirds of the outstanding Series C Preferred Shares and any parity equity securities; however, we may
issue additional preferred shares that rank equally with the Series C Preferred Shares and any parity equity securities
without the consent of any holder of the Series C Preferred Shares or such parity equity securities. The issuance of
additional equity securities ranking equally with or senior to our Series C Preferred Shares would dilute the interests
of the holders of our Series C Preferred Shares, and any issuance of equity securities senior to our Series C Preferred
Shares or of additional indebtedness could affect our ability to pay dividends on, redeem or pay the liquidation
preference on our Series C Preferred Shares. Other than the conversion right afforded to holders of Series C Preferred
Shares that may become exercisable in connection with a Change of Control described under Description of Our
Series C Preferred Shares Conversion Rights in this prospectus supplement, none of the provisions relating to our
Series C Preferred Shares contain any terms relating to or limiting our ability to incur indebtedness or affording the
holders of our Series C Preferred Shares protection in the event of a highly leveraged or other transaction, including a
merger or the sale, lease or conveyance of all or substantially all our assets or business, that might materially and
adversely affect the holders of our Series C Preferred Shares.

We have significant outstanding indebtedness that exposes us to the risk of default under our debt obligations,
which could adversely affect our ability to pay dividends on our Series C Preferred Shares.

As of September 30, 2016, we had an aggregate consolidated indebtedness outstanding of $1,747.5 million, consisting
of consolidated mortgage loans of $1,232.5 million, which were secured by a subset of our properties, $400.0 million
outstanding under the 2014 7-Year Term Loan, the 2014 5-Year Term Loan, and the 2015 5-Year Term Loan, and
$115.0 million outstanding under the 2013 Revolving Facility (with $7.4 million pledged as collateral for a letter of
credit). This indebtedness does not include our proportionate share of indebtedness of our partnership properties,
which was $201.9 million at September 30, 2016. We may incur additional debt for various purposes, including,
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operational needs. Our outstanding indebtedness, and the limitations imposed on us by our debt agreements, could
have significant adverse consequences, including making it more difficult for us to pay quarterly cash dividends on
the Series C Preferred Shares.

Our outstanding debt obligations restrict our ability to pay dividends on our Series C Preferred Shares or to redeem
our Series C Preferred Shares.

We, our Operating Partnership and our subsidiaries are, and may in the future become, parties to debt agreements and
instruments, which, among other things, restrict or prevent the payment of dividends on our capital shares or our
ability to redeem any of our capital shares. For example, under the terms of our 2013 Revolving Facility, we are
required to satisfy certain financial covenants, including among others, (1) total liabilities to gross asset value not to
exceed 0.60:1; (2) minimum unencumbered NOI to Unsecured Interest Expense of 1.75:1; and (3) minimum ratio of
adjusted EBITDA to fixed charges of 1.50:1. Our inability to meet the various financial and operating covenants
contained in our debt agreements and instruments, including those discussed above, would prevent us from paying
dividends to holders of our Series C Preferred Shares or redeeming our Series C Preferred Shares.

Our Series C Preferred Shares have not been rated.

We have not sought to obtain a rating for our Series C Preferred Shares. No assurance can be given, however, that one
or more rating agencies might not independently determine to issue such a rating or that such a rating, if issued, would
not adversely affect the market price of our Series C Preferred Shares. In addition, we may elect in the future to obtain
a rating of our Series C Preferred Shares, which could adversely affect the market price of our Series C Preferred
Shares. Ratings only reflect the views of the rating agency or agencies issuing the ratings and such ratings could be
revised downward, placed on a watch list or withdrawn entirely at the discretion of the issuing rating agency if, in its
judgment, circumstances so warrant. Any such downward revision, placing on a watch list or withdrawal of a rating
could have a material adverse effect on the market price of our Series C Preferred Shares.

As a holder of Series C Preferred Shares, you will have extremely limited voting rights.

Your voting rights as a holder of Series C Preferred Shares will be extremely limited. Our common shares are the only
class of our capital shares carrying full voting rights. Voting rights for holders of Series C Preferred Shares exist
primarily with respect to the ability to appoint, together with holders of our parity equity securities having like voting
rights (including holders of our Series A Preferred Shares and Series B Preferred Shares), two additional trustees to
our Board of Trustees in the event that six quarterly dividends (whether or not consecutive) payable on our Series C
Preferred Shares (and such parity equity securities) are in arrears, and with respect to voting on amendments to our
Trust Agreement or the Preferred Shares Amendment setting forth the terms of the Series C Preferred Shares that
materially and adversely affect the rights of Series C Preferred Shareholders or create additional classes or series of
preferred shares that are senior to our Series C Preferred Shares. See Description of Our Series C Preferred Shares
Voting Rights below. Other than the limited circumstances described in this prospectus supplement, holders of Series
C Preferred Shares will not have any voting rights.

The change of control feature of our Series C Preferred Shares may not allow you to recover the liquidation
preference of the Series C Preferred Shares, and the change of control conversion and redemption features of the
Series C Preferred Shares may make it more difficult for, or discourage, a party from taking over our Company.

Upon the occurrence of a Change of Control, as a result of which our common shares and the common securities of
the acquiring or surviving entity (or ADRs representing such common securities) are not listed on the NYSE, the

NYSE MKT LLC, or NYSE MKT, or the NASDAQ Stock Market, or NASDAQ, or listed or quoted on an exchange
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of Series C Preferred Shares will have the right to convert some or all of their Series C Preferred Shares into our

common shares (or equivalent value of alternative consideration). Notwithstanding that we generally may not redeem

the Series C Preferred Shares prior to January 27, 2022, we have a special optional redemption right to redeem the

Series C Preferred Shares at any time in the event of a Change of Control, and holders of Series C Preferred Shares

will not have the right to convert any shares that we have elected to redeem prior to the Change of Control Conversion
Date. See Description of the Series C Preferred Shares Conversion Rights and Description of the Series C Preferred
Shares Redemption. Upon such a conversion, the holders will be limited to a maximum number of common shares
equal to the Share Cap multiplied by the number of Series C Preferred Shares converted. If the Common Share Price

(as defined in  Description of the Series C Preferred Shares  Conversion Rights ) is less than $9.19 (which is 50% of the
per-share closing sale price of our common shares on January 17, 2017), subject to adjustment, each holder will

receive a maximum of 2.72035 of our common shares per Series C Preferred Share, which may result in a holder
receiving value that is less than the liquidation preference of the holder s Series C Preferred Shares. In addition, those
features of the Series C Preferred Shares may have the effect of inhibiting a third party from making an acquisition
proposal for our Company or of delaying, deferring or preventing a change of control of our Company under
circumstances that otherwise could provide the holders of our common shares and Series C Preferred Shares with the
opportunity to realize a premium over the then-current market price or that shareholders may otherwise believe is in

their best interests.

There is no established trading market for the Series C Preferred Shares and listing on the NYSE does not
guarantee a market for the Series C Preferred Shares.

Our Series C Preferred Shares are a new issue of securities with no established trading market. We intend to file an
application to list our Series C Preferred Shares on the NYSE, but there can be no assurance that the NYSE will
approve the Series C Preferred Shares for listing. Even if the Series C Preferred Shares were to be listed, an active
trading market on the NYSE for our Series C Preferred Shares may not develop or, if it does develop, may not last, in
which case the trading price of our Series C Preferred Shares could be adversely affected. If an active trading market
does develop on the NYSE, our Series C Preferred Shares may trade at prices lower than the initial offering price. In
addition, we have been advised by the underwriters that they intend to make a market in our Series C Preferred
Shares, but they are not obligated to do so and may discontinue market-making at any time without notice.

The market price and trading volume of the Series C Preferred Shares may fluctuate significantly and be volatile
due to numerous factors beyond our control.

The Series C Preferred Shares are a new issue of securities with no established trading market, which may result in
significant volatility in the market price and trading volume of the Series C Preferred Shares. In addition, the market
price of our Series C Preferred Shares will depend on many factors (some of which are beyond our control), including:

prevailing interest rates;

the market for similar securities;

general economic and financial market conditions;
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our issuance of additional preferred shares or debt securities; and

our financial condition, cash flows, results of operations and prospects.
The trading prices of common and preferred shares issued by REITs and other real estate companies historically have
been affected by changes in market interest rates. One of the factors that may influence the market price of the Series
C Preferred Shares is the annual yield from distributions on the Series C Preferred Shares as compared to yields on
other financial instruments. An increase in market interest rates may lead
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prospective purchasers of the Series C Preferred Shares to demand a higher annual yield, which could reduce the
market price of the Series C Preferred Shares.

Future offerings of debt or senior equity securities may adversely affect the market price of the Series C Preferred
Shares.

If we decide to incur debt or issue senior equity securities in the future, it is possible that such debt or senior equity
securities will be governed by an indenture or other instrument containing covenants restricting our operating
flexibility. Additionally, any convertible or exchangeable securities that we issue in the future might have rights,
preferences and privileges more favorable than those of the Series C Preferred Shares and might result in dilution to
holders of the Series C Preferred Shares. We and, indirectly, our shareholders, will bear the cost of issuing and
servicing such securities. Because our decision to incur debt or issue equity securities in the future will depend on
market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of
our future capital-raising efforts. Thus, holders of the Series C Preferred Shares will bear the risk that our future
capital-raising efforts will reduce the market price of the Series C Preferred Shares and dilute the value of their
holdings in us.

If our common shares are delisted, your ability to transfer or sell your Series C Preferred Shares may be limited
and the market price of the Series C Preferred Shares will be materially adversely affected.

Other than in connection with certain change of control transactions, the Series C Preferred Shares will not contain
provisions that protect you if our common shares are delisted from the NYSE. Since the Series C Preferred Shares
have no stated maturity date, you may be forced to hold your Series C Preferred Shares indefinitely and receive
dividends thereon only when, as and if authorized by our Board of Trustees and declared by us, with no assurance as
to ever receiving the liquidation preference. In addition, if our common shares are delisted, it is likely that the Series C
Preferred Shares will be delisted, which will limit your ability to transfer or sell your Series C Preferred Shares and
would have a material adverse effect on the market price of the Series C Preferred Shares.

Market interest rates and other factors may have an effect on the price of the Series C Preferred Shares.

One of the factors that will influence the price of the Series C Preferred Shares will be the dividend yield on the Series
C Preferred Shares (i.e. annual dividends as a percentage of the price of the Series C Preferred Shares, as applicable)
relative to market interest rates. An increase in market interest rates, which are currently at low levels relative to
historical rates, may lead prospective purchasers of the Series C Preferred Shares to expect a higher dividend yield and
higher interest rates would likely increase our borrowing costs and potentially decrease funds available for distribution
to our shareholders. Thus, higher market interest rates could cause the market price of the Series C Preferred Shares to
decrease.

In addition, over the last several years, prices of equity securities in the U.S. trading markets have been experiencing
extreme price fluctuations, and the market price of our common shares has also fluctuated significantly during this
period. As a result of these and other factors, investors who purchase the Series C Preferred Shares in this offering
may experience a decrease, which could be substantial and rapid, in the market price of the Series C Preferred Shares,
including decreases unrelated to our operating performance or prospects. Likewise, in the event that the Series C
Preferred Shares become convertible upon a Change of Control and are converted into our common shares, holders of
our common shares issued on conversion may experience a similar decrease in the market price of our common
shares.
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Our Trust Agreement contains, and the Preferred Shares Amendment setting forth the terms of the Series C
Preferred Shares will contain, restrictions upon ownership and transfer of the Series C Preferred Shares.

The Preferred Shares Amendment setting forth the terms of the Series C Preferred Shares will contain restrictions on
ownership and transfer of the Series C Preferred Shares intended to assist us in maintaining our
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status as a REIT for U.S. federal income tax purposes. For example, the terms of the Series C Preferred Shares will
restrict any person from acquiring beneficial or constructive ownership of more than 9.9% (by value or number of
shares, whichever is more restrictive) of the outstanding Series C Preferred Shares, and our Trust Agreement, among
other restrictions, restricts any person from acquiring beneficially or constructively more than 9.9% of the aggregate
of our outstanding common shares, or 9.9% of the aggregate of the outstanding shares of a class or series of our
preferred shares. See Description of our Series C Preferred Shares Restrictions on Ownership and Transfer in this
prospectus supplement. You should consider these ownership limitations prior to making a decision to purchase the
Series C Preferred Shares. These ownership restrictions could also have anti-takeover effects and could reduce the
possibility that a third party will attempt to acquire control of us, which could adversely affect the market price of the
Series C Preferred Shares.

Risks Relating to our Taxation as a REIT
There is a risk of changes in the tax law applicable to REITs.

The IRS, the United States Treasury Department and Congress frequently review U.S. federal income tax legislation,
regulations and other guidance. Legislative and regulatory changes, including comprehensive tax reform, may be more
likely in the 115th Congress, which convened in January 2017, because the Presidency and both Houses of Congress
will be controlled by the same political party. We cannot predict whether, when or to what extent new federal tax
laws, regulations, interpretations or rulings will be adopted. Any legislative action may prospectively or retroactively
modify our tax treatment and, therefore, may adversely affect taxation of us and/or our shareholders.

Risks Related to our Business and our Properties

Our redevelopment of The Gallery at Market East into the Fashion Outlets of Philadelphia could be harmed by
delays in the project s completion.

Portions of the land comprising the Fashion Outlets of Philadelphia project are subject to ground leases with the
Philadelphia Redevelopment Authority (the PRA ). Under the terms of the ground leases, we and our joint venture
partner, The Macerich Company, committed to completing the entire redevelopment of the Fashion Outlets of
Philadelphia within forty-eight months of the PRA s issuance of a notice to proceed. This notice to proceed was issued
on March 14, 2016. If the joint venture fails to complete the project within the forty-eight month timeframe, the PRA,
subject to the expiration of applicable notice and cure periods, has the right to terminate the ground leases. In the

event of such a termination, we would be unable to recognize the anticipated returns on our investment in the Fashion
Outlets of Philadelphia project. Additionally, delays in the project s completion could prevent us from opening the
Fashion Outlets of Philadelphia in 2018, as previously announced, increase the overall project cost, and/or delay our
ability to collect revenue from the project.
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The net proceeds from this offering will be approximately $144.8 million (or approximately $166.6 million if the
underwriters exercise in full their option to purchase 900,000 additional Series C Preferred Shares), after deducting
the underwriting discount and our estimated offering expenses.

We expect to use the net proceeds from this offering to repay all or a portion of amounts outstanding under our 2013
Revolving Facility, for general business purposes and possibly to redeem some or all of our outstanding Series A
Preferred Shares with an aggregate liquidation preference of approximately $115.0 million when eligible for
redemption in April 2017. Pending such application, we may invest the net proceeds in short term investments, some
or all of which may not be investment grade rated. As of the date of this prospectus supplement, the interest rate
payable on outstanding amounts under our 2013 Revolving Facility is approximately 2.07% per annum, and the
principal amount outstanding is approximately $117.0 million. The maturity date of the 2013 Revolving Facility is
June 26, 2018.

Affiliates of certain of the underwriters in this offering are lenders under our 2013 Revolving Facility and will receive
their pro rata share of any net proceeds of this offering that are used to repay the 2013 Revolving Facility. See
Underwriting in this prospectus supplement.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

Our ratio of earnings to combined fixed charges and preferred dividends for the nine months ended September 30,
2016 and for the fiscal years ended December 31, 2015, 2014, 2013, 2012 and 2011 was as follows:

Nine months Yearended Yearended Yearended Yearended Year ended
ended September 3@ecember 31, December 31, December 31, December 31, December 31,

2016 2015 2014 2013 2012 2011
Ratio of Earnings
to Combined
Fixed Charges and
Preferred
Dividends 1.03 (A) (A) (A) (A) (A)

The ratio of earnings to combined fixed charges and preferred dividends was computed by dividing our earnings by
our combined fixed charges and preferred dividends. For this purpose, earnings have been calculated as (a) income
(loss) from continuing operations before allocation to noncontrolling interest and income from investments in
unconsolidated joint ventures, plus (b) fixed charges (as defined below), plus (c) amortization of capitalized interest,
plus (d) distributed income of investments in unconsolidated joint ventures, less (a) capitalized interest, and less

(b) preferred dividends on our Series A and Series B Preferred Shares. Fixed charges are comprised of (a) interest,
whether expensed or capitalized, (b) amortization of premiums, discounts and capitalized expenses related to our
indebtedness, and (c) the estimated interest component of rental expense. Preferred dividends are the amount of
earnings required to pay dividends on outstanding preferred shares.

(A) The ratio is less than 1.0. The amount of the coverage deficiency for the respective periods is as follows:

Year Year Year Year Year
ended ended ended ended ended
December 31, December 31, December 31, December 31, December 31,
(in thousands) 2015 2014 2013 2012 2011
Coverage deficiency $ 148,065 $ 28,348 $ 35,635 $ 47,019 $ 65,006

The calculation of earnings for the respective periods includes the following non-cash items:

Year Year Year Year Year
Nine months ended ended ended ended ended
ended September 30December 31, December 31, December 31, December 31, December 31,
(in thousands) 2016 2015 2014 2013 2012 2011
Impairment 24,589 140,318 19,695 29,966 3,805 52,336
S-17
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CAPITALIZATION

The following table sets forth our capitalization as of September 30, 2016 (1) on an actual basis, and (2) as adjusted to
reflect this offering of our Series C Preferred Shares, after deducting the underwriting discount and our estimated
offering expenses, and the application of the net proceeds to repay all or a portion of amounts outstanding under our
2013 Revolving Facility and the remainder as cash held for general corporate purposes. See Use of Proceeds in this
prospectus supplement for more detail on the potential use of proceeds. You should read this table in conjunction with

Management s Discussion and Analysis of Financial Condition and Results of Operations in our Quarterly Report on
Form 10-Q and our unaudited financial statements and related notes for the nine months ended September 30, 2016
included therein.

As of September 30, 2016
Actual As Adjusted
(In thousands, except per share data) (unaudited) (unaudited)
Cash $ 25,384 $ 29,765
Debt:
Mortgage loans payable $ 1,232,543 $ 1,232,543
Term Loans 400,000 400,000
2013 Revolving Facility 115,000(1)
Total debt $1,747,543 $ 1,632,543
Equity:

Series A Preferred Shares, $0.01 par value per share; 25,000 preferred shares

authorized; 4,600 shares of Series A Preferred Shares issued and outstanding at

September 30, 2016 and as adjusted; liquidation preference of $115,000 $ 46 $ 46
Series B Preferred Shares, $0.01 par value per share; 25,000 preferred shares

authorized; 3,450 shares of Series B Preferred Shares issued and outstanding at

September 30, 2016 and as adjusted; liquidation preference of $86,250 35 35
Series C Preferred Shares,® $0.01 par value per share; 25,000 preferred shares

authorized; 6,000 shares of Series C Preferred Shares issued and outstanding as

adjusted 60

Shares of beneficial interest, $1.00 par value per share; 200,000 shares authorized;

issued and outstanding 69,537 shares at September 30, 2016 and as adjusted 69,537 69,537

Capital contributed in excess of par 1,479,945 1,624,650

Accumulated other comprehensive loss (8,100) (8,100)
Distributions in excess of net income (955,364) (955,364)
Total Equity Pennsylvania Real Estate Investment Trust 586,099 730,864

Non controlling interest 150,472 150,472

Total Equity $ 736,571 $ 881,336

Total Capitalization $2,484,114 $ 2,513,879
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(1) As of the date of this prospectus supplement, the outstanding balance under the 2013 Revolving Facility was
$117.0 million.

(2) Excludes up to 900,000 Series C Preferred Shares issuable upon exercise of the underwriters option to purchase
additional Series C Preferred Shares.
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DESCRIPTION OF OUR SERIES C PREFERRED SHARES

The description of certain terms and provisions of our Series C Preferred Shares contained in this prospectus
supplement does not purport to be complete and is in all respects subject to, and qualified in its entirety by reference
to, our Trust Agreement, including the Preferred Shares Amendment setting forth the terms of our Series C Preferred
Shares, our By-Laws and Pennsylvania law. The following description of the terms of our Series C Preferred Shares
supplements, and to the extent inconsistent with, replaces, the description of the general terms and provisions of our
preferred shares set forth in the accompanying prospectus.

For purposes of this section, references to we, our and our Company refer only to Pennsylvania Real Estate
Investment Trust and not to any of its subsidiaries.

General

Our Trust Agreement provides that we may issue up to 25,000,000 preferred shares. Our Trust Agreement authorizes
our Board of Trustees to increase or decrease the number of authorized shares without shareholder approval. In April
2012 and October 2012, we issued 4,600,000 8.25% Series A Preferred Shares and 3,450,000 7.375% Series B
Preferred Shares, respectively, both with a liquidation preference of $25.00 per share.

Subject to the limitations prescribed by Pennsylvania law and our Trust Agreement and By-Laws, our Board of
Trustees is authorized to establish the number of shares constituting each class or series of preferred shares and to fix
the designations and powers, preferences and relative, participating, optional or other special rights and qualifications,
limitations or restrictions thereof, including such provisions as may be desired concerning voting, redemption,
dividends, dissolution or the distribution of assets, conversion or exchange, and such other subjects or matters as may
be fixed by resolution of the Board of Trustees or a duly authorized committee thereof.

Prior to the closing of this offering, we will amend our Trust Agreement to classify 6,900,000 shares of our authorized
preferred shares as 7.20% Series C Cumulative Redeemable Perpetual Preferred Shares and authorize the issuance
thereof. When issued, our Series C Preferred Shares will be validly issued, fully paid and nonassessable. The holders
of Series C Preferred Shares have no preemptive rights with respect to any of our shares or any of our other securities
convertible into or carrying rights or options to purchase any shares of our shares.

Our Series C Preferred Shares will not be subject to any sinking fund and we will have no obligation to redeem or
repurchase our Series C Preferred Shares. Unless converted by you in connection with a Change of Control or
redeemed or repurchased by us, our Series C Preferred Shares will have a perpetual term, with no maturity.

The Preferred Shares Amendment setting forth the terms of our Series C Preferred Shares permits us to reopen this
series, without the consent of the holders of our Series C Preferred Shares, in order to issue additional Series C
Preferred Shares from time to time. Thus, we may in the future issue additional Series C Preferred Shares without
your consent. Any additional Series C Preferred Shares will have the same terms as the Series C Preferred Shares
being issued in this offering. These additional Series C Preferred Shares will, together with the Series C Preferred
Shares being issued in this offering, constitute a single series of preferred shares under the Trust Agreement.

Ranking
Our Series C Preferred Shares will rank senior to the Junior Shares (as defined under  Dividends below), including our
common shares, and equally with our Series A Preferred Shares, Series B Preferred Shares and any other parity equity

securities that we might issue in the future, with respect to payment of dividends and amounts upon liquidation,
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may not authorize or create any class or series of capital shares that ranks senior to our Series C Preferred Shares with
respect to the payment of dividends or amounts upon liquidation, dissolution or winding up without the consent of the
holders of two-thirds of the outstanding Series C Preferred Shares voting as a single class. However, we may create
additional classes or series of shares, amend our Trust Agreement to increase the authorized number of preferred
shares or issue any class or series of equity securities ranking equally with our Series C Preferred Shares with respect,
in each case, to the payment of dividends and amounts upon liquidation, dissolution or winding up ( Parity Shares )
without the consent of any holder of Series C Preferred Shares. See ~ Voting Rights below for a discussion of the
voting rights applicable if we seek to create any class or series of equity securities senior to our Series C Preferred
Shares.

Dividends

Holders of Series C Preferred Shares will be entitled to receive, when, as and if authorized by our Board of Trustees,
out of funds legally available for payment, and declared by us, cumulative cash dividends at the rate of 7.20% per
annum per share of its liquidation preference (equivalent to $1.80 per annum per Series C Preferred Share).

Dividends on each Series C Preferred Share shall accrue daily and shall be cumulative from, and including, the date of
original issue and are payable quarterly in arrears on or about the 15th day of each March, June, September and
December (each, a dividend payment date ), at the then applicable annual rate; provided, however, that if any dividend
payment date falls on any day other than a business day, as defined in the Preferred Shares Amendment setting forth
the terms of the Series C Preferred Shares, the dividend due on such dividend payment date shall be paid on the first
business day immediately following such dividend payment date and no interest, additional dividends or other sum
will accrue on the amount so payable for the period from and after that dividend payment date to that next succeeding
business day. Each dividend is payable to holders of record as they appear on our share records at the close of business
on the record date, not exceeding 30 days preceding the payment dates thereof as fixed by our Board of Trustees. The
first dividend on the Series C Preferred Shares after the date of original issuance is scheduled to be paid on March 15,
2017 and will be less than the amount of a regular quarterly dividend, and that dividend will be paid to the persons
who are holders of record of the Series C Preferred Shares at the close of business on the corresponding record date,
which will be March 1, 2017. Dividends are cumulative from, and including, the date of original issue or the most
recent dividend payment date to which dividends have been paid, whether or not in any dividend period or periods
there shall be funds of ours legally available for the payment of such dividends. Accumulations of dividends on our
Series C Preferred Shares will not bear interest and holders of our Series C Preferred Shares will not be entitled to any
dividends in excess of full cumulative dividends. Dividends payable on our Series C Preferred Shares for any period
greater or less than a full dividend period will be computed on the basis of a 360-day year consisting of twelve 30-day
months. Dividends payable on our Series C Preferred Shares for each full dividend period will be computed by
dividing the annual dividend rate by four.

No dividend will be declared or paid on any Parity Shares unless full cumulative dividends have been declared and
paid or are contemporaneously declared and funds sufficient for payment set aside on our Series C Preferred Shares
for all prior dividend periods; provided, however, that if accrued dividends on our Series C Preferred Shares for all
prior dividend periods have not been paid in full or a sum sufficient for such payment is not set apart, then any
dividend declared on our Series C Preferred Shares for any dividend period and on any Parity Shares will be declared
ratably in proportion to accrued and unpaid dividends on our Series C Preferred Shares and such Parity Shares. All of
our dividends on our Series C Preferred Shares will be credited first to the earliest accrued and unpaid dividend.

Our Board of Trustees will not authorize and we will not (i) declare, pay or set apart funds for the payment of any
dividend or other distribution with respect to any Junior Shares (other than in the form of Junior Shares) or

(ii) redeem, purchase or otherwise acquire for consideration any Junior Shares through a sinking fund or otherwise
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an employee incentive or benefit plan of our Company or any subsidiary, or a conversion into or exchange for Junior
Shares or redemptions for the purpose of preserving our qualification as a REIT), unless all cumulative dividends with
respect to our Series C Preferred Shares and any Parity Shares at the time such dividends are payable have been paid
or funds have been set apart for payment of such dividends.

As used herein, (i) the term dividend does not include dividends payable solely in Junior Shares on Junior Shares, or
in options, warrants or rights to holders of Junior Shares to subscribe for or purchase any Junior Shares, and (ii) the
term Junior Shares means our common shares, and any other class or series of our capital shares now or hereafter
issued and outstanding that ranks junior as to the payment of dividends or amounts upon liquidation, dissolution and
winding up to our Series C Preferred Shares.

Liquidation Preference

The holders of Series C Preferred Shares will be entitled to receive in the event of any liquidation, dissolution or
winding up of our Company, whether voluntary or involuntary, $25.00 per Series C Preferred Share, which we refer to
in this prospectus supplement as the Liquidation Preference, plus an amount per share of Series C Preferred Shares
equal to all dividends (whether or not earned or declared) accrued and unpaid thereon to, but not including, the date of
final distribution to such holders.

Until the holders of Series C Preferred Shares have been paid their entire Liquidation Preference per share, plus all
accrued and unpaid dividends thereon (whether or not declared) to, but not including, the date of final distribution to
such holders, no payment will be made to any holder of Junior Shares upon the liquidation, dissolution or winding up
of our Company. If, upon any liquidation, dissolution or winding up of our Company, our assets, or proceeds thereof,
distributable among the holders of our Series C Preferred Shares are insufficient to pay in full the Liquidation
Preference plus all accrued and unpaid dividends thereon (whether or not declared) to, but not including, the date of
final distribution to such holders, and the liquidation preference and all accrued and unpaid dividends with respect to
our Series A Preferred Shares, Series B Preferred Shares and any other Parity Shares, then such assets, or the proceeds
thereof, will be distributed among the holders of Series C Preferred Shares and our Series A Preferred Shares, Series B
Preferred Shares and any such other Parity Shares ratably in accordance with the respective amounts which would be
payable on such Series C Preferred Shares and Series A Preferred Shares, Series B Preferred Shares and any such
other Parity Shares if all amounts payable thereon were paid in full. None of (i) a consolidation or merger of our
Company with one or more entities, (ii) a statutory share exchange by our Company or (iii) a sale or transfer of all or
substantially all of our assets, individually or as part of a series of transactions, will be considered a liquidation,
dissolution or winding up, voluntary or involuntary, of our Company.

Optional Redemption

We may not redeem our Series C Preferred Shares prior to January 27, 2022, except in certain limited circumstances
relating to the ownership limitation necessary to preserve our qualification as a REIT or in connection with our special
optional redemption right to redeem Series C Preferred Shares upon a Change of Control (as defined under
Conversion Rights  Definitions below). For further information regarding these exceptions, see  Special Optional
Redemption below and Description of Preferred Shares of Beneficial Interest Restrictions on Ownership in the
accompanying prospectus. To assist us in complying with the limitations on the concentration of ownership of a REIT
imposed by the Internal Revenue Code, we may, at our option, redeem our Series C Preferred Shares, in whole, at any
time, or in part, from time to time, for cash at $25.00 per share, plus, subject to exceptions, any accrued and unpaid
dividends (whether or not declared) to, but not including, the date fixed for redemption. On or after January 27, 2022,
we, at our option upon not less than 30 nor more than 60 days written notice, may redeem our Series C Preferred
Shares, in whole, at any time, or in part, from time to time, for cash at a redemption price of $25.00 per share, plus all
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A notice of optional redemption (which may be contingent on the occurrence of a future event) will be mailed,
postage prepaid, not less than 30 nor more than 60 days prior to the redemption date, addressed to the holders of
record of our Series C Preferred Shares at their addresses as they appear on our share transfer records. A failure to
give such notice or any defect in the notice or in its mailing will not affect the validity of the proceedings for the
redemption of any Series C Preferred Shares except as to the holder to whom notice was defective or not given. Each
notice will state:

the redemption date;

the redemption price and whether or not accrued and unpaid dividends will be payable to holders
surrendering Series C Preferred Shares or to the persons who were holders of record at the close of business
on the relevant dividend record date;

the number of Series C Preferred Shares to be redeemed;

the place or places where the certificates, if any, evidencing the Series C Preferred Shares are to be
surrendered for payment;

the procedures that the holders of Series C Preferred Shares must follow to surrender the certificates, if any,
for redemption, including whether the certificates, if any, shall be properly endorsed or assigned for transfer;
and

that dividends on the shares to be redeemed will cease to accrue on such redemption date.
If fewer than all the Series C Preferred Shares held by any holder are to be redeemed, the notice mailed to such holder
will also specify the number of Series C Preferred Shares to be redeemed from such holder. If fewer than all of the
outstanding Series C Preferred Shares are to be redeemed, the shares to be redeemed shall be selected by lot or pro
rata. If any redemption date is not a business day, then the redemption price may be paid on the next business day and
no interest, additional dividends or other sums will accrue on the amount payable for the period from and after that
redemption date to that next business day.

Special Optional Redemption

Upon the occurrence of a Change of Control (as defined under ~ Conversion Rights below), we will have the option to

redeem our Series C Preferred Shares, in whole, at any time, or in part, from time to time, within 120 days after the

date on which such Change of Control has occurred for cash at a redemption price of $25.00 per share, plus any

accrued and unpaid dividends (whether or not declared) to, but not including, the redemption date. If, prior to the

Change of Control Conversion Date (as defined below), we have provided or provide notice of our election to redeem

some or all of the Series C Preferred Shares (whether pursuant to our optional redemption right described above under
Optional Redemption or this special optional redemption right), the holders of Series C Preferred Shares will not have

the Change of Control Conversion Right (as defined below) with respect to the shares called for redemption. If we

elect to redeem any Series C Preferred Shares as described in this paragraph, we may use any available cash to pay the
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redemption price, and we will not be required to pay the redemption price only out of the proceeds from the issuance
of other classes and series of our capital shares or any other specific source.

A notice of special optional redemption will be mailed, postage prepaid, not less than 30 nor more than 60 days prior
to the redemption date, addressed to the holders of record of our Series C Preferred Shares at their addresses as they
appear on our share transfer records. A failure to give such notice or any defect in the notice or in its mailing will not
affect the validity of the proceedings for the special optional redemption of the Series C Preferred Shares except as to
the holder to whom notice was defective or not given. Each notice will state:

the redemption date;

the redemption price and whether or not accrued and unpaid dividends will be payable to holders

surrendering Series C Preferred Shares or to the persons who were holders of record at the close of business
on the relevant dividend record date;
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the number of Series C Preferred Shares to be redeemed;

the place or places where the certificates, if any, evidencing the Series C Preferred Shares are to be
surrendered for payment;

the procedures that the holders of Series C Preferred Shares must follow to surrender the certificates, if any,
for redemption, including whether the certificates, if any, shall be properly endorsed or assigned for transfer;

that the Series C Preferred Shares are being redeemed pursuant to our special optional redemption right in
connection with the occurrence of a Change of Control and a brief description of the transaction or
transactions constituting such Change of Control;

that the holders of Series C Preferred Shares to which the notice relates will not be able to tender such Series
C Preferred Shares for conversion in connection with the Change of Control and each Series C Preferred
Share tendered for conversion that is selected, prior to the Change of Control Conversion Date, for
redemption will be redeemed on the related date of redemption instead of converted on the Change of
Control Conversion Date; and

that dividends on the shares to be redeemed will cease to accrue on such redemption date.
If fewer than all the Series C Preferred Shares held by any holder are to be redeemed, the notice mailed to such holder
will also specify the number of Series C Preferred Shares to be redeemed from such holder. If fewer than all of the
outstanding Series C Preferred Shares are to be redeemed, the shares to be redeemed shall be selected by lot or pro
rata. If any redemption date is not a business day, then the redemption price may be paid on the next business day and
no interest, additional dividends or other sums will accrue on the amount payable for the period from and after that
redemption date to that next business day.

General Provisions Applicable to Redemptions

On the redemption date, we must pay on each Series C Preferred Share to be redeemed any accrued and unpaid
dividends, in arrears, for any dividend period ending on or prior to the redemption date. In the case of a redemption
date falling after a dividend payment record date and on or prior to the related payment date, the holders of Series C
Preferred Shares at the close of business on such record date will be entitled to receive the dividend payable on such
shares on the corresponding dividend payment date, notwithstanding the redemption of such shares on or prior to such
dividend payment date. Except as provided for in the two preceding sentences, no payment or allowance will be made
for unpaid dividends, whether or not in arrears, on any Series C Preferred Shares called for redemption.

If full cumulative dividends on our Series C Preferred Shares and any Parity Shares have not been paid or declared
and set apart for payment, we may not purchase, redeem or otherwise acquire any Series C Preferred Shares or any
Parity Shares other than in exchange for Junior Shares; provided, however, that the foregoing shall not prevent the
purchase by us of shares held in excess of the limits in our Trust Agreement in order to ensure that we continue to
meet the requirements for qualification as a REIT. See Description of Preferred Shares of Beneficial Interest
Restrictions on Ownership in the accompanying prospectus.
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On and after the date fixed for redemption, provided that we have made available at the office of the registrar and
transfer agent a sufficient amount of cash to effect the redemption, dividends will cease to accrue on the Series C
Preferred Shares called for redemption (except that, in the case of a redemption date after a dividend payment record
date and on or prior to the related payment date, holders of Series C Preferred Shares on the dividend payment record
date will be entitled to receive the dividend payable on such shares on the corresponding dividend payment date), such
shares shall no longer be deemed to be outstanding and all rights of the holders of such shares as holders of Series C
Preferred Shares shall cease except the right to receive the cash payable upon such redemption, without interest from
the date of such redemption.
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Conversion Rights

Definitions

As used in this prospectus supplement, the following terms shall have the following meanings:

A Change of Control will be deemed to have occurred at such time after the original issuance of the Series C Preferred
Shares when the following has occurred:

the acquisition by any person, including any syndicate or group deemed to be a person under

Section 13(d)(3) of the Exchange Act, of beneficial ownership, directly or indirectly, through a purchase,
merger or other acquisition transaction or series of purchases, mergers or other acquisition transactions of
shares of the Company entitling that person to exercise more than 50% of the total voting power of all shares
of the Company entitled to vote generally in the election of our trustees (except that such person will be
deemed to have beneficial ownership of all securities that such person has the right to acquire, whether such
right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition); and

following the closing of any transaction referred to in the bullet point above, neither we nor the acquiring or
surviving entity has a class of common securities (or American Depositary Receipts representing such
securities) listed on NYSE, NYSE MKT, or NASDAQ, or listed or quoted on an exchange or quotation
system that is a successor to the NYSE, NYSE MKT or NASDAQ.
The Common Share Price will be (i) if the consideration to be received in the Change of Control by the holders of our
common shares is solely cash, the amount of cash consideration per common share or (ii) if the consideration to be
received in the Change of Control by holders of our common shares is other than solely cash (x) the average of the
closing sale prices per common share (or, if no closing sale price is reported, the average of the closing bid and ask
prices per share or, if more than one in either case, the average of the average closing bid and the average closing ask
prices per share) for the ten consecutive trading days immediately preceding, but not including, the date on which
such Change of Control occurred as reported on the principal U.S. securities exchange on which our common shares
are then traded, or (y) the average of the last quoted bid prices for our common shares in the over-the-counter market
as reported by Pink OTC Markets Inc. or similar organization for the ten consecutive trading days immediately
preceding, but not including, the date on which such Change of Control occurred, if our common shares are not then
listed for trading on a U.S. securities exchange.

Conversion

Upon the occurrence of a Change of Control, each holder of Series C Preferred Shares will have the right (unless,

prior to the Change of Control Conversion Date, we have provided or provide notice of our election to redeem some

or all of the Series C Preferred Shares held by such holder as described above under ~ Optional Redemption or  Special
Optional Redemption, in which case such holder will have the right only with respect to Series C Preferred Shares that

are not called for redemption) to convert some or all of the Series C Preferred Shares held by such holder (referred to

as the Change of Control Conversion Right ) on the Change of Control Conversion Date into a number of our common
shares per Series C Preferred Share (referred to as the Common Shares Conversion Consideration ) equal to the lesser

of:
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the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference per Series C Preferred

Share plus the amount of any accrued and unpaid dividends thereon to but excluding the Change of Control
Conversion Date (unless the Change of Control Conversion Date is after a record date for a Series C

Preferred Shares dividend payment and prior to the corresponding dividend payment date for the Series C
Preferred Shares, in which case no additional amount for such accrued and unpaid dividends will be included
in this sum) by (ii) the Common Share Price, as defined above (such quotient is referred to as the Conversion
Rate ); and

2.72035 (referred to as the Share Cap ).
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Anything in the Preferred Shares Amendment to the contrary notwithstanding and except as otherwise required by
law, the persons who are the holders of record of Series C Preferred Shares at the close of business on a record date
for the payment of dividends will be entitled to receive the dividend payable on the corresponding dividend payment
date notwithstanding the conversion of those shares after such record date and on or prior to such dividend payment
date and, in such case, the full amount of such dividend shall be paid on such dividend payment date to the persons
who were the holders of record at the close of business on such record date.

The Share Cap is subject to pro rata adjustments for any share splits (including those effected pursuant to a
distribution of our common shares), subdivisions or combinations (in each case referred to as a Share Split ) with
respect to our common shares as follows: the adjusted Share Cap as the result of a Share Split will be the number of
our common shares that is equivalent to the product obtained by multiplying (i) the Share Cap in effect immediately
prior to such Share Split by (ii) a fraction, the numerator of which is the number of our common shares outstanding
immediately after giving effect to such Share Split and the denominator of which is the number of our common shares
outstanding immediately prior to such Share Split.

For the avoidance of doubt, subject to the immediately succeeding sentence, the number of our common shares (or
equivalent Alternative Conversion Consideration (as defined below), as applicable) issuable or deliverable, as
applicable, in connection with the exercise of the Change of Control Conversion Right will not exceed 16,322,100
common shares in total (or equivalent Alternative Conversion Consideration, as applicable), subject to proportionate
increase to the extent the underwriters option to purchase additional Series C Preferred Shares is exercised, not to
exceed 18,770,415 common shares in total (or equivalent Alternative Conversion Consideration, as applicable)
(referred to as the Exchange Cap ). The Exchange Cap is subject to pro rata adjustments for any Share Splits on the
same basis as the corresponding adjustment to the Share Cap, and shall be increased on a pro rata basis with respect to
any additional Series C Preferred Shares designated and authorized for issuance pursuant to any subsequent
amendments to our Trust Agreement.

In the case of a Change of Control as a result of which holders of our common shares are entitled to receive
consideration in a form other than solely our common shares, including other securities, other property or assets
(including cash or any combination thereof) with respect to or in exchange for our common shares (the Alternative
Form Consideration ), a holder of Series C Preferred Shares will be entitled thereafter to convert (subject to our
redemption rights as described above) such Series C Preferred Shares not into our common shares but solely into the
kind and amount of Alternative Form Consideration which the holder of Series C Preferred Shares would have owned
or been entitled to receive upon such Change of Control as if such holder of Series C Preferred Shares then held the
Common Shares Conversion Consideration immediately prior to the effective time of the Change of Control (the

Alternative Conversion Consideration, and the Common Shares Conversion Consideration or the Alternative
Conversion Consideration, as may be applicable to a Change of Control, are referred to as the Conversion
Consideration ).

If the holders of our common shares have the opportunity to elect the form of consideration to be received in such
Change of Control, the Conversion Consideration will be deemed to be the kind and amount of consideration actually
received by holders of a majority of our common shares that voted for such an election (if electing between two types
of consideration) or holders of a plurality of our common shares that voted for such an election (if electing between
more than two types of consideration), as the case may be.

We will not issue fractional common shares upon the conversion of our Series C Preferred Shares. Instead, we will
pay the cash value of such fractional shares.
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Within 15 days following the occurrence of a Change of Control, we will provide to holders of Series C Preferred
Shares a notice of occurrence of the Change of Control that describes the resulting Change of Control Conversion
Right. This notice will state the following:

the events constituting the Change of Control;
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the date of the Change of Control,;

the last date on which the holders of Series C Preferred Shares may exercise their Change of Control
Conversion Right;

the method and period for calculating the Common Share Price;

the Change of Control Conversion Date, which will be a business day that is no less than 20 days nor more
than 35 days following the date of the notice;

that if, prior to the Change of Control Conversion Date, we have provided or provide notice of our election
to redeem all or any Series C Preferred Shares, holders will not be able to convert the Series C Preferred
Shares called for redemption and such shares will be redeemed on the related redemption date, even if such
shares have already been tendered for conversion pursuant to the Change of Control Conversion Right;

if applicable, the type and amount of Alternative Conversion Consideration entitled to be received per Series
C Preferred Share;

the name and address of the paying agent, transfer agent and the conversion agent;

the procedures that the holders of Series C Preferred Shares must follow to exercise the Change of Control
Conversion Right (including procedures for surrendering shares for conversion through the facilities of a
depositary), including the form of conversion notice to be delivered by such holders as described below; and

the last date on which holders of Series C Preferred Shares may withdraw shares surrendered for conversion
and the procedures that such holders must follow to effect such a withdrawal.
We will issue a press release for publication on Dow Jones & Company, Inc., Business Wire, PR Newswire or
Bloomberg Business News (or, if such organizations are not in existence at the time of issuance of such press release,
such other news or press organization as is reasonably calculated to broadly disseminate the relevant information to
the public), or post notice on our website, in any event prior to the opening of business on the first business day
following any date on which we provide the notice described above to the holders of Series C Preferred Shares.

In order to exercise the Change of Control Conversion Right, a holder of Series C Preferred Shares will be required to
deliver, on or before the close of business on the Change of Control Conversion Date, the certificates (if any)

evidencing Series C Preferred Shares to be converted, duly endorsed for transfer, together with a written conversion
notice completed, to our transfer agent. The conversion notice must state:

the relevant Change of Control Conversion Date;
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the number of Series C Preferred Shares to be converted; and

that the Series C Preferred Shares are to be converted pursuant to the applicable provisions of the Series C
Preferred Shares.
The Change of Control Conversion Date will be a business day that is no less than 20 days nor more than 35 days after
the date on which we provide the notice described above to the holders of Series C Preferred Shares.
Holders of Series C Preferred Shares may withdraw any notice of exercise of a Change of Control Conversion Right

(in whole or in part) by a written notice of withdrawal delivered to our transfer agent prior to the close of business on
the business day prior to the Change of Control Conversion Date. The notice of withdrawal must state:

the number of withdrawn Series C Preferred Shares;

if certificated Series C Preferred Shares have been issued, the certificate numbers of the withdrawn Series C
Preferred Shares; and

the number of Series C Preferred Shares, if any, which remain subject to the conversion notice.
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Notwithstanding the foregoing, if the Series C Preferred Shares are held in global form, the conversion notice and/or
the notice of withdrawal, as applicable, must comply with applicable procedures of The Depository Trust Company,
or DTC.

Subject to the exercise of our redemption rights, Series C Preferred Shares as to which the Change of Control
Conversion Right has been properly exercised and for which the conversion notice has not been properly withdrawn
will be converted into the applicable Conversion Consideration in accordance with the Change of Control Conversion
Right on the Change of Control Conversion Date.

In connection with the exercise of any Change of Control Conversion Right, we will comply with all U.S. federal and
state securities laws and stock exchange rules in connection with any conversion of Series C Preferred Shares into
common shares. Notwithstanding any other provision of our Series C Preferred Shares, no holder of our Series C
Preferred Shares will be entitled to convert such Series C Preferred Shares for our common shares to the extent that
receipt of such common shares would cause such holder (or any other person) to exceed the share ownership limits
contained in our Trust Agreement and the Preferred Shares Amendment setting forth the terms of the Series C
Preferred Shares. See ~ Restrictions on Ownership and Transfer below and Description of Preferred Shares of
Beneficial Interest Restrictions on Ownership in the accompanying prospectus.

These Change of Control conversion and redemption features may make it more difficult for or discourage a party

from taking over our Company. See Risk Factors The change of control feature of our Series C Preferred Shares may
not allow you to recover the liquidation preference of the Series C Preferred Shares, and the change of control
conversion and redemption features of the Series C Preferred Shares may make it more difficult for, or discourage, a
party from taking over our Company. We are not aware, however, of any specific effort to accumulate our shares with
the intent to obtain control of our Company by means of a merger, tender offer, solicitation or otherwise. In addition,

the Change of Control redemption feature is not part of a plan by us to adopt a series of anti-takeover provisions.
Instead, the Change of Control conversion and redemption features are a result of negotiations between us and the
underwriters.

Except as provided above in connection with a Change of Control, the Series C Preferred Shares are not convertible
into or exchangeable for any other securities or property.

Voting Rights
Except as indicated below, the holders of Series C Preferred Shares have no voting rights.

If and whenever six quarterly dividends (whether or not consecutive) payable on our Series C Preferred Shares are in
arrears, whether or not earned or declared, the number of members then constituting our Board of Trustees will be
increased by two and the holders of Series C Preferred Shares, voting together as a single class with the holders of our
Series A Preferred Shares, Series B Preferred Shares and any other Parity Shares upon which like voting rights have
been conferred and are exercisable (collectively, the Voting Preferred Shares ), will have the right to elect two
additional trustees of the Company (the Preferred Share Trustees ) at an annual meeting of shareholders or a properly
called special meeting of the holders of our Series C Preferred Shares and such Voting Preferred Shares and at each
subsequent annual meeting of shareholders until all such dividends and dividends for the then current quarterly period
on our Series C Preferred Shares and such other Voting Preferred Shares have been paid. Whenever all arrears in
dividends on our Series C Preferred Shares and the Voting Preferred Shares then outstanding have been paid and full
dividends on our Series C Preferred Shares and the Voting Preferred Shares for the then current quarterly dividend
period have been paid in full or declared and set apart for payment in full, then the right of the holders of our Series C
Preferred Shares and the Voting Preferred Shares to elect the Preferred Share Trustees will cease, the terms of office
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Share Trustees will again vest if and whenever six quarterly dividends (whether or not consecutive) are in arrears, as
described above. In class votes with other Voting Preferred Shares, preferred shares of different classes or series shall
vote in proportion to the liquidation preference of the respective preferred shares.

In addition, the approval of two-thirds of the votes entitled to be cast by the holders of outstanding Series C Preferred
Shares, voting separately as a class, either at a meeting of shareholders or by written consent, is required (i) to amend,
alter or repeal any provisions of our Trust Agreement or the Preferred Shares Amendment setting forth the terms of
the Series C Preferred Shares, whether by merger, consolidation or otherwise, to affect materially and adversely the
voting powers, rights or preferences of the holders of our Series C Preferred Shares, (ii) to enter into any share
exchange that affects the Series C Preferred Shares or to consolidate with or merge into any other entity, or to permit
any other entity to consolidate with or merge into us, unless in each such case each Series C Preferred Share remains
outstanding without a material adverse change to its terms and rights or is converted into or exchanged for preferred
shares of the surviving or resulting entity having preferences, rights, dividends, voting powers, restrictions, limitations
as to dividends, qualifications and terms and conditions of redemption substantially identical to and in any event
without any material adverse change to those of the Series C Preferred Shares, or (iii) to authorize, create, or increase
the authorized amount of any class or series of capital shares having rights senior to our Series C Preferred Shares
with respect to the payment of dividends or amounts upon liquidation, dissolution or winding up (provided that if such
amendment affects materially and adversely the rights, preferences, privileges or voting powers of one or more but not
all of the other class or series of Voting Preferred Shares, the consent of the holders of at least two-thirds of the
outstanding shares of each such class or series so affected is required). However, we may create additional classes of
Parity Shares and Junior Shares, amend our Trust Agreement to increase the authorized number of Series C Preferred
Shares, Parity Shares and Junior Shares and issue additional classes or series of Parity Shares and Junior Shares
without the consent of any holder of Series C Preferred Shares.

Information Rights

During any period in which we are not subject to Section 13 or 15(d) of the Exchange Act and any Series C Preferred
Shares are outstanding, we will (i) transmit by mail (or other permissible means under the Exchange Act) to all
holders of Series C Preferred Shares, as their names and addresses appear in our record books and without cost to such
holders, copies of the annual reports on Form 10-K and quarterly reports on Form 10-Q that we would have been
required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act if we were subject thereto (other
than any exhibits that would have been required) and (ii) promptly, upon request, supply copies of such reports to any
prospective holder of Series C Preferred Shares. We will mail (or otherwise provide) the information to the holders of
Series C Preferred Shares within 15 days after the respective dates by which a periodic report on Form 10-K or

Form 10-Q, as the case may be, in respect of such information would have been required to be filed with the SEC if
we were subject to Section 13 or 15(d) of the Exchange Act, in each case, based on the dates on which we would be
required to file such periodic reports if we were a non-accelerated filer within the meaning of the Exchange Act.

Restrictions on Ownership and Transfer

Holders of Series C Preferred Shares will be subject to the ownership and transfer restrictions of our Trust Agreement
and the Preferred Shares Amendment setting forth the terms of the Series C Preferred Shares. See Description of
Preferred Shares of Beneficial Interest Restrictions on Ownership in the accompanying prospectus.

As discussed in  Description of Preferred Shares of Beneficial Interest Restrictions on Ownership in the
accompanying prospectus, our Trust Agreement generally prohibits any person (other than a person who has been
granted an exception) from beneficially or constructively owning more than 9.9% of the aggregate of our outstanding
common shares, or 9.9% of the aggregate of the outstanding shares of a class or series of our preferred shares. In
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Preferred Shares, no person may own, or be deemed to own by virtue of the attribution provisions of the Code, more
than 9.9% (by value or number of shares, whichever is more restrictive) of our Series C Preferred Shares.

Our board of trustees, in its sole discretion, may exempt a person from the above ownership limits. However, our

board of trustees may not grant an exemption to any person unless our board of trustees obtains such representations

and undertakings as our board of trustees may deem appropriate in order to determine that granting the exemption

would not result in our losing our qualification as a REIT. As a condition of granting the exemption, our board of
trustees will require a ruling from the Internal Revenue Service or an opinion of counsel or PREIT s tax accountants to
the effect that such exemption will not result in PREIT being closely held within the meaning of Section 856(h) of the
Internal Revenue Code.

In addition to the 9.9% ownership limit discussed above, the Series C Preferred Shares are subject to the transfer
restrictions set forth in our Trust Agreement, as amended by the Preferred Shares Amendment, setting forth the terms
of the Series C Preferred Shares. Generally, the Trust Agreement, as amended by the Preferred Shares Amendment,
prohibits the transfer of Series C Preferred Shares which, if effective, would result in any person beneficially or
constructively owning Series C Preferred Shares in excess, or in violation, of the transfer or ownership limitations. In
that event, that number of Series C Preferred Shares, the beneficial or constructive ownership of which otherwise
would cause such person to violate the transfer or ownership limitations (rounded up to the nearest whole share), will
be automatically exchanged for an equal number of Excess Shares (as defined in the Trust Agreement), which Excess
Shares shall be deemed to have been transferred to the Company, as trustee of a Special Trust (as defined in the Trust
Agreement) for the exclusive benefit of the beneficiaries thereof. The prohibited owner will not acquire any rights in
such Series C Preferred Shares. This automatic transfer will be considered effective as of the close of business on the
business day before the violative transfer.

Listing

We intend to file an application to list our Series C Preferred Shares on the NYSE under the symbol PEIPrC. We
expect trading of the Series C Preferred Shares on the NYSE, if listing is approved, to commence within 30 days after
the date of initial delivery of the shares. See Underwriting in this prospectus supplement for a discussion of the
expected trading of our Series C Preferred Shares on the NYSE.

Book-Entry Procedures

DTC will act as securities depositary for our Series C Preferred Shares. We will issue one or more fully registered
global securities certificates in the name of DTC s nominee, Cede & Co. These certificates will represent the total
aggregate number of Series C Preferred Shares. We will deposit these certificates with DTC or a custodian appointed
by DTC. We will not issue certificates to you for our Series C Preferred Shares that you purchase, unless DTC s
services are discontinued as described below.

Title to book-entry interests in our Series C Preferred Shares will pass by book-entry registration of the transfer within
the records of DTC in accordance with their respective procedures. Book-entry interests in the securities may be
transferred within DTC in accordance with procedures established for these purposes by DTC.

Each person owning a beneficial interest in our Series C Preferred Shares must rely on the procedures of DTC and the

participant through which such person owns its interest to exercise its rights as a holder of our Series C Preferred
Shares.
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of the Federal Reserve System, a clearing corporation within the meaning of the New York Uniform Commercial
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that its participants, referred to as Direct Participants, deposit with DTC. DTC also facilitates the settlement among
Direct Participants of securities transactions, such as transfers and pledges, in
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deposited securities through electronic computerized book-entry changes in Direct Participants accounts, thereby
eliminating the need for physical movement of securities certificates. Direct Participants include securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations. Access to the DTC system is
also available to others such as securities brokers and dealers, banks and trust companies that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly, and are referred to as Indirect
Participants. The rules applicable to DTC and its Direct and Indirect Participants are on file with the SEC.

When you purchase our Series C Preferred Shares within the DTC system, the purchase must be by or through a
Direct Participant. The Direct Participant will receive a credit for our Series C Preferred Shares on DTC s records.
You, as the actual owner of our Series C Preferred Shares, are the beneficial owner. Your beneficial ownership
interest will be recorded on the Direct and Indirect Participants records, but DTC will have no knowledge of your
individual ownership. DTC s records reflect only the identity of the Direct Participants to whose accounts Series C
Preferred Shares are credited.

You will not receive written confirmation from DTC of your purchase. The Direct or Indirect Participants through
whom you purchased our Series C Preferred Shares should send you written confirmations providing details of your
transactions, as well as periodic statements of your holdings. The Direct and Indirect Participants are responsible for
keeping an accurate account of the holdings of their customers like you.

Transfers of ownership interests held through Direct and Indirect Participants will be accomplished by entries on the
books of Direct and Indirect Participants acting on behalf of the beneficial owners.

The laws of some states may require that specified purchasers of securities take physical delivery of our Series C
Preferred Shares in definitive form. These laws may impair the ability to transfer beneficial interests in the global
certificates representing our Series C Preferred Shares.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to beneficial owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

We understand that, under DTC s existing practices, in the event that we request any action of holders, or an owner of
a beneficial interest in a global security such as you desires to take any action which a holder is entitled to take under
our Trust Agreement, DTC would authorize the Direct Participants holding the relevant shares to take such action, and
those Direct Participants and any Indirect Participants would authorize beneficial owners owning through those Direct
and Indirect Participants to take such action or would otherwise act upon the instructions of beneficial owners owning
through them.

Redemption notices will be sent to Cede & Co. If less than all of the Series C Preferred Shares are being redeemed,
DTC will reduce each Direct Participant s holdings of Series C Preferred Shares by lot or otherwise in accordance with
its procedures. Notices regarding the occurrence of a Change of Control will also be sent to Cede & Co. Holders of
Series C Preferred Shares must follow the procedures of DTC to exercise a Change of Control Conversion Right.

In those instances where a vote is required, neither DTC nor Cede & Co. itself will consent or vote with respect to our
Series C Preferred Shares. Under its usual procedures, DTC would mail an omnibus proxy to us as soon as possible
after the record date. The omnibus proxy assigns Cede & Co. s consenting or voting rights to those Direct Participants
whose accounts our Series C Preferred Shares are credited on the record date, which are identified in a listing attached
to the omnibus proxy.
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Dividend payments on our Series C Preferred Shares will be made directly to DTC (or its successor, if applicable).
DTC s practice is to credit Direct and Indirect Participants accounts on the relevant payment date in accordance with
their respective holdings shown on DTC s records unless DTC has reason to believe that it will not receive payment on
that payment date.

Payments by Direct and Indirect Participants to beneficial owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in
street name. These payments will be the responsibility of the participant and not of DTC, us or any agent of ours.

DTC may discontinue providing its services as securities depositary with respect to our Series C Preferred Shares at
any time by giving reasonable notice to us. Additionally, we might decide to discontinue the book-entry only system
of transfers with respect to our Series C Preferred Shares. In that event, we will print and deliver certificates in fully
registered, definitive form for our Series C Preferred Shares. If DTC notifies us that it is unwilling to continue as
securities depositary, or it is unable to continue or ceases to be a clearing agency registered under the Exchange Act
and a successor depositary is not appointed by us within 90 days after receiving such notice or becoming aware that
DTC is no longer so registered, we will issue our Series C Preferred Shares in definitive form, at our expense, upon
registration or transfer of, or in exchange for, such global security.

According to DTC, the foregoing information with respect to DTC has been provided to the financial community for
informational purposes only and is not intended to serve as a representation, warranty or contract modification of any
kind.

Global Clearance and Settlement Procedures. Initial settlement for our Series C Preferred Shares will be made in
immediately available funds. Secondary market trading between DTC s Participants will occur in the ordinary way in
accordance with DTC s rules and will be settled in immediately available funds using DTC s Same-Day Funds
Settlement System.

Transfer Agent, Registrar, Dividend Disbursing Agent, Conversion Agent and Redemption Agent

The transfer agent, registrar, dividend disbursing agent, conversion agent and redemption agent for our Series C
Preferred Shares is Wells Fargo Shareowner Services, an affiliate of one of the underwriters in this offering.
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ADDITIONAL MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of additional material U.S. federal income tax considerations pertaining to the ownership
and disposition of Series C Preferred Shares and should be read in conjunction with the referenced sections in the
accompanying prospectus. This discussion of additional considerations is general in nature and is not exhaustive of all
possible U.S. federal income tax considerations, nor does the discussion address any state, local or foreign tax
considerations. This discussion of additional considerations is based on current law and does not purport to deal with
all aspects of U.S. federal income taxation that may be relevant to a prospective shareholder in light of its particular
circumstances or to certain types of shareholders (including insurance companies, financial institutions,
broker-dealers, tax exempt investors, former citizens or residents of the United States, and entities that are
partnerships for U.S. federal income tax purposes) subject to special treatment under U.S. federal income tax law. We
have not requested and will not request a ruling from the Internal Revenue Service (the IRS ) with respect to any of the
U.S. federal income tax issues discussed below or in the accompanying prospectus. Prospective investors should
consult, and must depend on, their own tax advisors regarding the U.S. federal, state, local, foreign and other tax
consequences of holding and disposing of Series C Preferred Shares.

For a discussion of the taxation of the Company and the tax considerations relevant to shareholders generally, see
Material U.S. Federal Income Tax Consequences in the accompanying prospectus, as supplemented and superseded
by the discussion below, beginning with the heading Taxation of the Company as a REIT. To the extent any
information set forth under the title Material U.S. Federal Income Tax Consequences in the accompanying prospectus
is inconsistent with this supplemental information, this supplemental information will apply and supersede the
information in the accompanying prospectus. The supplemental information below is provided on the same basis and
subject to the same qualifications as are set forth in the first three paragraphs immediately below the title Material
U.S. Federal Income Tax Consequences in the accompanying prospectus, as if those paragraphs were set forth in this
prospectus supplement.

Taxation of Shareholders of Series C Preferred Shares
Taxation of United States Shareholders of Series C Preferred Shares

Distributions; Withholding. For a discussion of the taxation of the Company, the treatment of distributions with

respect to shares of the Company, and the withholding rules, see Material U.S. Federal Income Tax Consequences

Taxation of the Company as a REIT, Taxation of United States Shareholders, and  Information Reporting and Backuy
Withholding Tax Applicable to Shareholders United States Shareholders in the accompanying prospectus. In

determining the extent to which a distribution on Series C Preferred Shares constitutes a dividend for U.S. federal

income tax purposes, the earnings and profits of the Company will be allocated first to distributions with respect to the

Series C Preferred Shares and all other series of preferred shares of the Company, and second to distributions with

respect to our common shares.

Sale or Exchange of Series C Preferred Shares. Upon the sale, exchange or other disposition (other than a redemption
or conversion) of Series C Preferred Shares, a United States Shareholder of Series C Preferred Shares will realize
capital gain or loss measured by the difference between the amount realized on the sale, exchange or other disposition
of the Series C Preferred Shares and such shareholder s adjusted tax basis in the Series C Preferred Shares (provided
the Series C Preferred Shares are held as capital assets). For a discussion of capital gain taxation see Material U.S.
Federal Income Tax Consequences Taxation of United States Shareholders in the accompanying prospectus.

Redemption of Series C Preferred Shares. The treatment to a United States Shareholder of Series C Preferred Shares
of any redemption by the Company (as distinguished from a sale, exchange or other disposition other than a
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United States Shareholder of Series C Preferred Shares will recognize capital gain or loss measured by the difference
between the amount received upon the redemption and the shareholder s adjusted tax basis in the Series C Preferred
Shares redeemed (provided the Series C Preferred Shares are held as capital assets) if such redemption (i) results in a

complete termination of a shareholder s interest in all classes of stock of the Company under Section 302(b)(3) of the
Code, (ii) is not essentially equivalent to a dividend with respect to the shareholder under Section 302(b)(1) of the
Code, or (iii) is a substantially disproportionate redemption with respect to the shareholder under the Code. In
applying these tests, there must be taken into account not only any Series C Preferred Shares owned by the U.S.
shareholder, but also such shareholder s ownership of other classes of our shares of stock and any options (including
share purchase rights) to acquire any of the foregoing. The United States Shareholder also must take into account any
such securities (including options) which are considered to be owned by such shareholder by reason of the
constructive ownership rules set forth in Sections 318 and 302(c) of the Code.

If a particular United States Shareholder of Series C Preferred Shares owns (actually or constructively) none of our
voting stock or owns an insubstantial amount of our voting stock, based upon current law, it is probable that the
redemption of Series C Preferred Shares from such a shareholder would be considered not essentially equivalent to a
dividend. However, whether a distribution in redemption of shares is not essentially equivalent to a dividend depends
on all of the facts and circumstances, and a shareholder of Series C Preferred Shares intending to rely on any of these
tests at the time of redemption should consult its tax advisor to determine their application to its particular situation. If
the redemption does not meet any of the tests under Section 302 of the Code, then the redemption proceeds received
from the Series C Preferred Shares will be treated as a distribution on the Series C Preferred Shares as described under

Material U.S. Federal Income Tax Consequences Taxation of United States Shareholders in the accompanying
prospectus.

If the redemption is taxed as a distribution, the United States Shareholder s adjusted tax basis in the redeemed Series C
Preferred Shares will be transferred to any other stockholdings of the shareholder of Series C Preferred Shares in the
Company. If the United States Shareholder of Series C Preferred Shares owns no other stock in the Company, under
certain circumstances, such basis may be transferred to a related person, or it may be lost entirely.

With respect to a redemption of Series C Preferred Shares that is treated as a distribution with respect to our stock, the
IRS has proposed Treasury Regulations that would require the basis reduction associated with a distribution, which is
not otherwise taxable as a dividend, to be applied on a share-by-share basis, which could result in taxable income with
respect to some shares, even though the shareholder s aggregate basis in its shares would be sufficient to absorb the
entire redemption distribution (in excess of any amount of such distribution treated as a dividend). In addition, as a
general matter, these proposed Treasury Regulations would not permit the transfer of basis in the redeemed shares of
the Series C Preferred Shares to the remaining shares of other classes of our stock held (directly or indirectly) by the
redeemed shareholder. Instead, the unrecovered basis in our Series C Preferred Shares would be treated as a deferred
loss to be recognized when certain conditions are satisfied. These proposed Treasury Regulations would be effective
for transactions that occur after the date the regulations are published as final Treasury Regulations. There can,
however, be no assurance as to whether, when, and in what particular form such proposed Treasury Regulations will
ultimately be finalized.

Conversion of Series C Preferred Shares into Common Shares. Except as provided below, a United States Shareholder
of our Series C Preferred Shares generally will not recognize gain or loss upon the conversion of our Series C
Preferred Shares into our common shares. Except as provided below, a United States Shareholder s basis and holding
period in the common shares received upon conversion generally will be the same as those of the converted Series C
Preferred Shares (but the basis will be reduced by the portion of adjusted tax basis allocated to any fractional share of
common shares exchanged for cash). Common shares received in a conversion that is attributable to accumulated and
unpaid dividends on the converted Series C Preferred Shares will be treated as a distribution on our shares as
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Shareholder s basis in common shares received upon a conversion that is attributable to accumulated and unpaid
dividends should be equal to the amount of such accumulated and unpaid dividends and the holding period of such
common shares will begin on the day after the conversion. Cash received upon conversion in lieu of a fractional share
of common stock generally will be treated as a payment in a taxable exchange for such fractional share of common
stock, and gain or loss will be recognized on the receipt of cash in an amount equal to the difference between the
amount of cash received and the adjusted tax basis allocable to the fractional share of common stock deemed
exchanged. This gain or loss will be long-term capital gain or loss if the United States Shareholder has held the Series
C Preferred Shares for more than one year. See Material U.S. Federal Income Tax Consequences Taxation of United
States Shareholders in the accompanying prospectus. United States Shareholders should consult with their tax advisor
regarding the U.S. federal income tax consequences of any transaction by which such shareholder exchanges common
shares received on a conversion of Series C Preferred Shares for cash or other property.

Taxation of Non-United States Shareholders of Series C Preferred Shares

Distributions; Withholding. For a discussion of the taxation of the Company, the treatment of distributions with

respect to shares of the Company, and the withholding rules, see Material U.S. Federal Income Tax Consequences

Taxation of the Company as a REITs, U.S. Taxation of Non-United States Shareholders, and  Information Reporting
and Backup Withholding Tax Applicable to Shareholders-Non-United States Shareholders in the accompanying

prospectus. In determining the extent to which a distribution on Series C Preferred Shares constitutes a dividend for

U.S. federal income tax purposes, the earnings and profits of the Company will be allocated first to distributions with

respect to the Series C Preferred Shares and all other series of preferred shares of the Company, and second to

distributions with respect to our common shares.

Sale or Exchange of Series C Preferred Shares. For a discussion of the tax treatment of the sale, exchange or other
disposition (other than a redemption or conversion) of Series C Preferred Shares by a non-United States Shareholder,
see Material U.S. Federal Income Tax Consequences U.S. Taxation of Non-United States Shareholders in the
accompanying prospectus.

Redemption of Series C Preferred Shares. See discussion above under ~ Taxation of United States Shareholders of
Series C Preferred Shares Redemption of Series C Preferred Shares. If the redemption does not meet any of the tests
described in ~ Taxation of United States Shareholders of Series C Preferred Shares Redemption of Series C Preferred
Shares, then the redemption proceeds received from our Series C Preferred Shares will be treated as a distribution on
our shares as described under  Distributions; Withholding above. If the redemption is not treated as a distribution
taxable as a dividend, it will be treated as a sale or exchange in the manner described under ~ Sale or Exchange of
Series C Preferred Shares above.

Conversion of Series C Preferred Shares into Common Shares. Except as provided below, a non-United States
Shareholder of our Series C Preferred Shares generally will not recognize gain or loss upon the conversion of our
Series C Preferred Shares into our common shares, provided our Series C Preferred Shares do not constitute a U.S.
real property interest ( USRPI ). Even if our Series C Preferred Shares constitute a USRPI, provided our common
shares also constitute a USRPI, a non-United States Shareholder generally will not recognize gain or loss upon a
conversion of our Series C Preferred Shares into our common shares provided certain reporting requirements are
satisfied. Assuming that a non-United States Shareholder does not generally recognize gain or loss upon the
conversion of the Series C Preferred Shares into our common shares and except as provided below, a non-United
States Shareholder s basis and holding period in the common shares received upon conversion will be the same as
those of the converted Series C Preferred Shares (but the basis will be reduced by the portion of adjusted tax basis
allocated to any fractional share of common shares exchanged for cash). Common shares received in a conversion that
is attributable to accumulated and unpaid dividends on the converted Series C Preferred Shares will be treated as a
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conversion that is attributable to accumulated and unpaid dividends should be equal to the amount of such

accumulated and unpaid dividends and the holding period of such common shares will begin on the day after the
conversion. Cash received upon conversion in lieu of a fractional share of common stock generally will be treated as a
payment in exchange for such fractional share of common stock as described under Material U.S. Federal Income Tax
Consequences U.S. Taxation of Non-United States Shareholders in the accompanying prospectus. Non-United States
Shareholders should consult with their tax advisor regarding the U.S. federal income tax consequences of any
transaction by which such shareholder exchanges common shares received on a conversion of Series C Preferred

Shares for cash or other property.

Taxation of the Company as a REIT Taxation

The following discussion supersedes the eighth numbered paragraph in the third paragraph in the discussion
under the heading Taxation of the Company as a REIT Taxation in the accompanying prospectus.

If we acquire any assets from a non-REIT C corporation in a transaction in which the basis of the assets in our hands
is determined by reference to the basis of the assets in the hands of the non-REIT C corporation, we would be liable
for corporate income tax, at the highest applicable corporate rate, for the built-in gain with respect to those assets if we
dispose of those assets in a taxable transaction during the 5-year period beginning on the day the assets were

transferred to us by the non-REIT C corporation. To the extent that assets are transferred to us in a carry-over basis
transaction by a partnership in which a corporation owns an interest, we will be subject to this tax in proportion to the
non-REIT C corporation s interest in the partnership. Built-in gain is the amount by which an asset s fair market value
exceeds its adjusted tax basis at the time we acquire the asset. The results described in this paragraph assume that the
non-REIT C corporation will not elect, in lieu of this treatment, to be subject to an immediate tax when the asset is
acquired by us. Any gain from the sale of property acquired by us in an exchange under Section 1031 (a like kind
exchange) or 1033 (an involuntary conversion) of the Code would be excluded from the application of this built-in

gains tax.

The following discussion is added to the discussion under the heading Taxation of the Company as a REIT
Taxable REIT Subsidiaries in the accompanying prospectus.

As a REIT, we are subject to certain restrictions and excise taxes with respect to transactions with taxable REIT
subsidiaries. Effective for taxable years beginning after December 31, 2015, an excise tax of 100% is imposed on a
REIT with respect to the gross income of a taxable REIT subsidiary that is attributable to services provided to, or on
behalf of, the REIT (and not to services provided to tenants), less properly allocable deductions, to the extent that the
reported amount of such income is adjusted by the IRS by reason of such reported amount being less than the amount
that would have been paid to a party in an arm s-length transaction.

The following discussion is added to the discussion under the heading Taxation of the Company as a REIT
Ownership of Partnership Interests by a REIT in the accompanying prospectus.

Recent legislation may alter who bears the liability in the event any subsidiary partnership is audited and an
adjustment is assessed. Congress recently revised the rules applicable to U.S. federal income tax audits of partnerships
(such as certain of our subsidiaries) and the collection of any tax resulting from any such audits or other tax
proceedings, generally for taxable years beginning after December 31, 2017. Under the new rules, the partnership
itself may be liable for a hypothetical increase in partner-level taxes (including interest and penalties) resulting from
an adjustment of partnership tax items on audit, regardless of changes in the composition of the partners (or their
relative ownership) between the year under audit and the year of the adjustment. The new rules also include an
elective alternative method under which the additional taxes resulting from the adjustment are assessed against and
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could increase the U.S. federal income tax, interest, and/or penalties otherwise borne by us in the event of a U.S.
federal income tax audit of a subsidiary partnership.

The following discussion is added to the discussion under the heading Taxation of the Company as a REIT
Income Tests Applicable to REITs in the accompanying prospectus.

Effective for taxable years beginning after December 31, 2015: (1) income from clearly identified hedging
transactions that are entered into with respect to previously-acquired hedging transactions that a REIT entered into to
manage interest rate or currency fluctuation risks when the previously hedged indebtedness is extinguished or property
is disposed of is excluded from gross income; and (2) interest income and gain from the sale of a debt instrument
issued by a publicly offered REIT, unless the debt instrument is secured by real property or an interest in real
property, is not treated as qualifying income for purposes of the 75% gross income test but will continue to be treated
as qualifying income for purposes of the 95% gross income test. A publicly offered REIT means a REIT that is
required to file annual and periodic reports with the Securities and Exchange Commission under the Securities
Exchange Act of 1934.

The following discussion is added to the discussion under the heading Taxation of the Company as a REIT in
the accompanying prospectus.

Hedging Transaction Income. From time to time, we may enter into hedging transactions with respect to one or more
of our assets or liabilities. Our hedging activities may include entering into interest rate swaps, caps and floors,
options to purchase such items and futures and forward contracts. Income and gain from qualified hedging
transactions are excluded from gross income for purposes of the 75% and 95% gross income tests. A qualified
hedging transaction includes: (i) any transaction entered into in the normal course of our trade or business primarily to
manage the risk of interest rate, price changes or currency fluctuations with respect to borrowings made or to be made,
or ordinary obligations incurred or to be incurred, to acquire or carry real estate assets; (ii) any transaction entered into
primarily to manage the risk of currency fluctuations with respect to any item of income or gain that would be
qualifying income under the 75% or 95% gross income test (or any property which generates such income or gain);
and (iii) any transaction entered into to offset a transaction described in (i) or (ii) if a portion of the hedged
indebtedness is extinguished or the related property disposed of. We are required to clearly identify any such hedging
transaction before the close of the day on which it was acquired, originated or entered into and to satisfy other
identification requirements in order to be treated as a qualified hedging transaction. Effective for taxable years
beginning after December 31, 2015, also excluded from gross income for purposes of the 75% and 95% gross income
tests is income from hedging transactions that are entered into with respect to previously-acquired hedging
transactions that were entered into to manage interest rate or currency fluctuation risks when the previously hedged
indebtedness is extinguished or the property is disposed of tests. We have structured and intend to continue to
structure any hedging transactions in a manner that does not jeopardize its qualification as a REIT.

The following discussion is added to the discussion under the heading Taxation of the Company as a REIT
Prohibited Transactions Income in the accompanying prospectus.

We are subject to a prohibited transaction tax of 100% of the net income derived from the sale of property held as
inventory or otherwise held primarily for sale to customers in the ordinary course of business. We will not be subject
to this tax if we satisfy the requirements of a safe harbor, which includes an asset holding period of at least two years.
If we satisfy these requirements, we may either (1) make no more than seven sales within a taxable year, or (2) sell
either no more than 10% of the aggregate bases, or no more than 10% of the aggregate fair market value, of all of our
assets as of the beginning of the taxable year (other than, in the case of either (1) or (2), sales of foreclosure property
or tax-deferred involuntary conversions) without being subject to the prohibited transaction tax. If we make more than
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Effective for taxable years beginning after December 18, 2015, the 10% limits described in the immediately preceding
paragraph have been increased to 20% so that we are now permitted under the safe harbor to sell in a taxable year no
more than 20% of the aggregate bases, or no more than 20% of the aggregate fair market value, of all of our assets as
of the beginning of the taxable year (other than sales of foreclosure property or tax-deferred involuntary conversions)
without being subject to the prohibited transaction tax, provided that the aggregate adjusted bases and the fair market
value of the property sold (other than sales of foreclosure property or tax-deferred conversions) during the three
taxable year period ending with such taxable year does not exceed 10% of the sum of the aggregate adjusted bases, or
the sum of the fair market value, of all of our assets as of the beginning of each of the three taxable years that are part
of the period. In addition, a taxable REIT subsidiary may now provide development and marketing expenditures
without causing us to fail to satisfy the requirements of the safe harbor.

The following discussion is added to the discussion under the heading Taxation of the Company as a REIT
Penalty Tax in the accompanying prospectus.

Effective for taxable years beginning after December 31, 2015, the items subject to the 100% penalty tax include
redetermined TRS service income. Redetermined TRS service income is gross income (less deductions allocable

thereto) of a taxable REIT subsidiary attributable to services provided to, or on behalf of, us that is less than the

amounts that would have been paid by us to the taxable REIT subsidiary if based on arm s length negotiations.

The following discussion is added to the discussion under the heading Taxation of the Company as a REIT
Asset Tests Applicable to REITs in the accompanying prospectus.

We are subject to certain tests relating to the nature of our assets. At least 75% of the value of our total assets must be
represented by some combination of real estate assets, cash, cash items, U.S. government securities and, in some
circumstances, stock or debt instruments purchased with new capital. Effective for taxable years beginning after
December 31, 2015, real estate assets includes debt instruments of publicly offered REITs, interests in mortgages on
interests in real property, personal property to the extent that rents attributable to the property are treated as rents from
real property under the applicable Code section, and a mortgage secured by real property and personal property,

provided that the fair market value of the personal property does not exceed 15% of the total fair market value of all
personal property.

Under current law, not more than 25% of the value of our total assets may be represented by the securities of one or
more taxable REIT subsidiaries. Effective for taxable years beginning after December 31, 2017, not more than 20% of
the value of our total assets may be represented by the securities of one or more taxable REIT subsidiaries.

Effective for taxable years beginning after December 31, 2015, no more than 25% of the value of the value of our total
assets may consist of debt instruments issued by publicly offered REITs to the extent such debt instruments are not
secured by real property or interests in real property.

The following discussion is added to the discussion under the heading Taxation of the Company as a REIT
Annual Distribution Requirements Applicable to REITs in the accompanying prospectus.

As a REIT, we are subject to a requirement that we make distributions to our shareholders in an amount equal to the
sum of 90% of our REIT taxable income, computed without regard to the dividends-paid deduction and our net capital
gain, and 90% of our net income, if any, from foreclosure property in excess of the special tax on income from
foreclosure property, minus the excess of the sum of specified items of our non-cash income over 5% of our REIT
taxable income. Under the law in effect prior to January 1, 2015, a preferential dividend was not eligible for a
dividends-paid deduction and, therefore, was not counted toward this distribution requirement. Effective for
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preferential dividends distributed by us may be taken into account for purposes of determining our dividends-paid
deduction so long as we qualify as a publicly offered REIT (as defined above).

The following discussion is added to the discussion under the headings Taxation of United States Shareholders
Capital Gain Distributions and  Qualified Dividend Income in the accompanying prospectus.

Effective for taxable years beginning after December 31, 2015, the maximum amount of dividends that we may
designate as capital gain dividends and as qualified dividend income with respect to any taxable year may not exceed
the dividends paid by us with respect to such year, including dividends paid by us in the succeeding taxable year that
relate back to the prior taxable year for purposes of determining our dividends paid deduction. In addition, the IRS has
been granted authority, pursuant to recently enacted legislation, to prescribe regulations or other guidance requiring

the proportionality of the designation for particular types of dividends (for exa